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INTRODUCTION. 



ALTHOuaH there are several treatises on the Companies 
Act, 1862, there are only one or two which contain the 
Act as it exists in the Statute Book, and those are not 
of a portable character. The frequently expressed desire 
of professional men, directors, shareholders, and others^ 
for a pocket edition of the Act, with a good Index^ 
soggested the publication of the present volume, in 
which, accordingly, the utmost care and attention have 
been given in framing such an Index, and most copious 
Analytical References. These will, it is hoped, be found 
so comprehensive as to enable any one fully to discuss, 
at a moment's notice, any question arising on the 
statute — often a matter of great importance at a public 
meeting. 

This facility for reference will place the non-profes- 
sional reader, notwithstanding the intricate character of 
the Act, in a position to master with tolerable ease any 
point upon which he may desire information. 

The regulations in the Schedules, which only apply 

Digitized byCjOOQlC 



IV INTRODUCTION. 

to those companies which specially or by implication 
adopt them, are very frequently taken to be part of the 
Act itself; every effort has been made, by Notes and 
a separate Index to Table A, to enable readers to dis- 
tinguish the provisions of the Act itself from those of 
the Schedules. 

There are so many companies still in existence which 
are governed by Table B of the Joint Stock Companies 
Act, 1856, that its insertion by way of an Appendix 
cannot, it is thought, be otherwise than useful. 

The addition of the Eules made by the High Court of 
Chancery, regulating the mode of proceeding in that 
•Court, under the Act, will, it is hoped, contribute to the 
completeness of the present edition, 

31, Threadneedle Street, January, 1865. 
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CAP. LXXXIX. 

An Act for the Incorporation, Begulation, and 
Winding up of Trading Companies and other 
Associations. [7th August, 1862.] 

Whereas it is expedient that the laws relating to the 
incorporation, regulation, and winding up of trading 
companies and other associations should he consolidated 
and amended : Be it therefore enacted hy the Queen's 
most Excellent Majesty, hy and with the advice and 
consent of the Lords Spiritual and Temporal, and Com- 
mons, in this present Parliament assembled, and by the 
authority of the same, as follows : — 

Prdiminary, 

1. This Act may be cited for all purposes as ** The 
Short title. Companies Act, 1862." 

2. This Act, with the exception of such temporaiy 
Commence- enactment as is hereinafter declared to come 
mentof Act. {-q^q operation immediately," shall not come 
into operation until the second day of November one 
thousand eight hundred and sixty-two, and the time at 
which it so comes into operation is hei^einafter referred 
to as the commencement of this Act. 

* Sec. 209. 

8. For the purposes of this Act a company that car- 
Definition of ^^^^ ^^ *^® business of insurance in common 
Insurance with any other business or businesses shall be 
company. deemed to be an insurance company. 

4. Ko company, association, or partnership consisting 
Prohibition of moro than ten persons shall be formed, 
of piirtner- after the commencement of this Act,' for the 
ingwrtain ' purposo of canying on the business of bank- 
number, ing^ unless it is registered as a company under 

B 
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this Aot,^ or is formed in pursuance of some other Act 
of Parliament, or of letters patent ; and no company, 
association, or partnership consisting of more than 
twenty persons shall be formed, after the commencement 
of this Act,* for the purpose of carrying on any other 
business tha-t has for its object the acquisition of gain by 
the company, association, or partnership, or by the in- 
dividual members thereof, unless it is registered as a 
company under this Act,^ or is formed in pursuance of 
some other Act of Parliament, or of letters patent, or is 
a company engaged in working mines within and sub- 
ject to the jurisdiction of the Stannaries. 

• Commencement of Act, sec. 2. 

b Formation of company, sec. 6. — Registratioii of company, sec. 17. 

0. This Act is divided into nine parts, relating to the 
Division of Act. following subject matters : — 

The First Part — to the constitution and incorporation 
of companies and associations under this Act : ' 

The Second Part — to the distribution of the capital 
and liability of members of companies and asso- 
ciations imder this Act :^ 

The Third Part — to the management and administra- 
tion of companies and associations under this Act : " 

The Fourth Part— to the winding up of companies 
and associations under this Act : "^ 

The Fifth Part— to the Eegistration-office : • 

The Sixth Part — to application of this Act to comr 
panics registered under the Joint Stock Companies 
Act«:' 

The Seventh Part — to companies authorized to re- 
gister under this Act : ^ 

The Eighth Part— to application of this Act to 
unregistered companies : ^ 

The Ninth Part — ^to repeal of Acts, and temporary 
provisions.' 

• Sees. 6-21. ^ Sees. 22-38. « Sees. 39-73. 

d Sees. 74-173. ♦ Sec. 174. ' Sees. 175-178. 

i Sees. 179-198. ^ Secs. 199-204. » Sees. 205-212. 
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PART I. 

Constitution and Incorporation op Companies and 
Associations under this Act. 

Memorandum of Association, 

6. Any seven* or more persons associated for any 
Mode of lawful purpose may, by subscribing their 
forming names to a Memorandum of Association,** and 
company. othci-wise Complying with the requisitions of 
this Act in respect of registration,*' form an incorporated 
company, with or without limited liability. 

• Company may be wound lip when number of members i-educed to less 
than seven, sec. 79. — Prohibition against company can-ying on business with 
less than seven members, sec. 48. 

b Form of Memorandum of Association of company limited by shares, 
aec 8, and Form A, Second Schedule, p. 135. — Of a company limited by 
guarantee, sec. 9, and Second Schedule, Forms B (p. 136) and C (p. 142j, 
—Of unlimited companies, sec. 10, and Foma D, Second S<?hedule, p. 144. 
— Stamp, signature, and effect of Memorandum, sec. 11, — Alteration of 
Memoi-andum allowed in certain cases, sec. 12. ^ Sees. 14 and 17. 

7. The liability of the members* of a company formed 
Mode of "under this Act may, according to the Memo- 
limiting randum of Association, be limited either to 
^^JJ^' the amount, if any, unpaid on the shares re- 
spectively held by them,*' or to such amount as 

liie members' may respectively undertake by the Memo- 
randum of Association to contribute to the assets of the 
company in the event of its being wound up.* 

» Definition of members, sec. 23, 

*» Company limited by ^ares described by sec, 8. 

^ Company limited by guarantee described by sec 9. 

8. Where a company is formed on the principle of 
Memo- having the liability of its members* limited to 
randum of the amount unpaid on their i^ares, herein- 
5?f^^ after referred to as a company limited by 
^^^ted shares, the Memorandum of Association shall 
oy fiharee. contain the following things (that is to say) : — 
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1. The name of the proposed company,^ with the 

addition of the word "limited" as the last 
word in such name : 

2. The part of the United Kingdom, whether 

England, Scotland, or Ireland, in which the re- 
gistered office" of the company is proposed to 
be situate : 

3. The objects for which the proposed company is to 

be established : 

4. A declaration that the liability** of the member^* 

is limited : 

5. The amount of capital with which the company 

proposes to be registered divided into shares of 
a certain fixed amount :* 
Subject to the following regulations : — 

1. That no subscriber' shall take less than one 

share : 

2. That each isubscrib^r' of the Memorandum of 

Association shall write opposite to his name 
the number of shares he takes. 

» Definition of members, sec. 23. 

^ Name must not be identical with that of another company, sec. 20. 
c Definition of registered office, sec. 39. ^ Liability of members, sec. 38. 
« See Form A, Second Schedule, p. 135. ' Subscribei-s, sec. 6. 

9. Where a company is formed on the principle of 
having the liability of its members' limited to 
dum of Asso- such amount as the members* respectively un- 
?om^ny * dertake to contribute to the assets of the 
limited by company, in the event of the same being wound 
guarantee, ^^b hereinafter referred to as a company 
limited by guarantee, the Memorandum of Association 
shall contain the following things (that is to say) : — 

1. The name of the proposed company,'' with the ad- 

dition of the word " limited *' as the last woid 
in such name : 

2. The part of the United Kingdom, whether Eng- 

land, Scotland, or Ireland, in which the registered 
office"^ of the company is proposed to be situate : 
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3. The objects for which the proposed company is to 

be established : 

4. A declaration that each member* undertakes to 

contribute to the assets of the company, in the 
event of the same being wound up** during the 
time that he is a member,' or within one year 
afterwards,' for payment of the debts and liabi- 
lities of the company contracted before the time 
at which he ceases to be a member,* and of the 
costs, charges, and expenses of winding up the 
company, and for the adjustment of the rights 
of the contributories^ amongst themselves, such 
amount as may be required, not exceeding a 
specified amount.* 

* Definition of members, sec. 23. 

*» Winding up by the court, sec. 79. — Voluntarily, sec. 129. — Subject to 
supervision, sec 147. 

o Name must not be identical with that of another company, sec 20. 

** Definition of registered office, sec. 39. * Liability of members, sec. 38. 

f Meaning of contiibutory, sec. 74. 

K See Second Schedule, Forms B (p. 135) and C (p. 142).. — Uncalled-up 
capital of company limited by guarantee, with capital divided into shares, 
to be assets on winding up, sees. 90 and 134. 

10. Where a company is formed on the principle of 
Memoran- having no limit placed on the liability of its 
Son^ot^ members,* hereinafter referred to as an un- 
nnumited limited Company, the Memorandum of Asso- 
oompany. ciatiou shall Contain the following things 
(that is to say) : — 

1. The name of the proposed company :** 

2 . The part of the United Kingdom, whether England^ 

Scotland, or Ireland, in which the registered 
office*' of the company is proposed to be situate : 

3. The objects for which the proposed company is to 

be established.*^ 

» Definition of members, sec, 23. 

*» Name must not be identical with that of another company, sec. 20. 

° Definition of registered office, sec. 34. 

* Form of Memorandum of Association, Form D, Second Schedule, p. 144. 
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11. The Memorandum of Association* shall bear the 
stamp, sig. saitie stamp as if it were a deed, and shall be 
^*"t^f*M^ signed by each subscriber^ in the presence of, 
morandum of and be attested by, one witness at the least. 
Association. ^^^ ^j^^ attestation shall be a sufficient attes- 
tation in Scotland as well as in England and Ireland : It 
shall, when registered,*" bind the company and the mem- 
bers'* thereof to the same extent as if each member^ had 
subscribed his name and affixed his seal thereto, and 
there were in the Memorandum* contained, on the part 
of himself, his heirs, executors, and administrators, a 
covenant to observe all the conditions of such Memoran- 
dum,* subject to the provisions of this Act. . 

* Described by sees. 6, 8, 9, and 10. ^ Subscribers become members, sec 23. 

° R^stration of Memorandum of Association, sec. 17. 

d Definition of members, sec. 23. 

12. Any company limited by shares* may so far modify 
Power of *^® conditions contained in its Memorandum 
certain com- of Association, if authorized to do so by its 
fftefMSno- regulations^ as originally framed, or as altered 
randumof by Special resolution in manner hereinafter 

ocia on. jQQjitioned,*' as to increase its capital by the 
issue of new shares of such amount as it thinks expedient, 
or to consolidate and divide its capital into shares of 
larger amount than its existing shares, or to convert 
its paid-up shares into stock,** but, save as aforesaid, and 
save as is hereinafter provided in the case of a change 
of name,* no alteration shall be made by any company in 
the conditions contained in its Memorandum of Associa- 
tion. 

» Company limited by shares described by sec. 8. 
^ Regulations of company, sec. 14. « Special resolution, sec. 51. 

** Notice to be given to Registrar, sec. 28. — Eflfect of convereion into 
stock, sec. 29. ® Change of company's name, sees. 13 and 20. 

13. Any company under this Act, with the sanction 
Power of of a spccial resolution of the company passed 
to™h^^*f in manner hereinafter mentioned,* and with 
name. the approval of the Board of Trade testified 
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in writing under the hand of one of its secretaries or 
assistant-secretaries, may change its name, and upon such 
change being made the Registrar** shall enter the new 
name on the register in the place of the former name, 
and shall issue a certificate of incorporation" altered to 
meet the circumstances of the case ; but no such altera- 
tion of name shall affect any rights or obligations of the 
company, or render defective any legal proceedings 
instituted or to be instituted by or against the company, 
and any legal proceedings may be continued or com- 
menced against the company by its new name that might 
have been continued or commenced against the company 
by its former name. 

* Special resolution, see. 51. ^ Registrar defined by sec 174. 
o Certificate of incorporation, sec. 18. 

Articles of Association, 

14. The Memorandum of Association may, in the case 
Regulations of a Company limited by shares,' and shall, 
^ ^bJd^hr ^^ *^® ^^®^ ^^ * company limited by guarantee*' 
Articles of or Unlimited,* be accompanied, when regis- 
AssodAtion. ^red, by Articles of Association*^ signed by the 
subscribers" to the Memorandum of Association, and pre- 
scribing such regulations for the company as the sub- 
scribers* to the Memorandum of Association deem 
expedient. The Articles shall be expressed in separate 
paragraphs, numbered arithmetically. They may adopt 
all or any of the provisions contained in the table 
marked A in the First Schedule hereto/ They shall, in 
the case of a company, whether limited by guarantee** or 
unlimited,* that has a capital divided into shares, state 
the amount of capital with which the company proposes 
to be registered ; and in the case of a company, whether 
limited by guarantee^ or unlimited,* that has not a 
capital divided into shares,* state the number of mem- 
bers*" with which the company proposes to be registered, 
for the purpose of enabling the Eegistrar* to determine 
the fees' payable on registration. In a company limited 
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by guarantee^ or unlimited/ and having a capital divided 
into shares, each subscriber* shall take one share at the 
least, and shall write opposite to hia name in the 
Memorandum'' of Association the number of shares he 
takes. 

A Memorandum of Association of company limited by shares, sec. 8.-— * 
Regulations in default of a company limited by shares registeiing Articles 
of Association, sec. 15. 

*> Memorandum of Association of compmy limited by guarantee, sec. 9. 

The like of unlimited company, sec. 10. 

d Stamp, signature, and effect of Articles of Association, sec. 16. — Copies 
may be obtained by members, sec. 19. — Alteration of Articles of Association^ 
sec. 50, « Number of subsaibers, sec. 6. ' Table A, p. 112. 

sr In such company a register of directoi-s must be kept and sent to Regis- 
trar, sees. 45 and 46. •* Definition of members, sec. 23. 

* Registrar defined by sec. 174. i Fees payable on registration, sec. 17. 

^ Evidently intended for Articles, see Second Schedule, Forms C (p. 135) 
and D (p. 142), andcompai^ sec. 8 with sees. 9, 10, and 14. 

15. In the case of a company limited by shares,' if 
Application the Memorandum of Association is not accom- 
of Table A. panied by Articles of Association,^ or in so far 
as the Articles^ do not exclude or modify the refla- 
tions contained in the Table marked A** m the First 
Schedule hereto, the last-mentioned regulations shall, so 
far as the same are applicable, be deemed to be tbe 
regulations of the company in the same manner, and to 
the same extent, as if they had been inserted in the 
Articles of Association,^ and the Articles^ had been duly 
registered. 

» Company limited by shares, described by sec. 8. 

^ Articles of Association, sec. 14. « Table A, p. 112. 

16. The Articles of Association* shall be printed ; 
stamp, Big. they shall bear the same stamp as if they 
?ff^i 0/°^ were contained in a deed, and shall be signed 
Articles of by cach subscriber^ in the presence of, and be 
Association, attested by, one witness at the least, and such 
attestation shall be a sufficient attestation in Scotland as 
well as in England and Ireland, When registered, tJiey * 
shall bind the company and the members'' thereof to 
the same extent as if each member'' had subscribed his 
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name and afiBxed his seal thereto, and there were in 
such Articles contained a covenant on the part of him- 
self, his heii-s, executors, and administrators, to conform 
to all the regulations contained in such Ai-ticles, subject 
to the provisions of this Act. And all moneys payable 
by any member^ to the company, in pursuance of the 
conditions and regulations of the company, or any of 
such conditions or regulations,* shall be deemed to be a 
debt due from such member** to the company, and in Eng- 
land and Ireland to be in the nature of a specialty debt. 

^ Aiiicles of Association and subscribei's thereto, sec 14. 

^ Definition of members, sec. 23. 

General Provisiona. 
17. The Memorandum of Association' and the Articles 
Kegistration ^^ Association** (if any) shall be delivered to 
of MemOTan- the Registrar of Joint Stock Companies herein- 
ciation an^^ after mentioned," who shall retain and register 
IS^^ktifn. ^^® same.** There shall be paid to the Regis- 
yith fees as trar" by a company having a capital divided 
m Table B. ^^^^ shares, in respect of the several matters 
mentioned in the Table marked B in the First Schedule 
hereto,® the several fees therein specified, or such 
smaller fees as the Board of Trade may from time to* 
time direct; and by a company not having a capital 
divided into shares, in respect of the several matters 
mentioned in the Table marked C in the First Schedule' 
hereto, the several fees therein specified, or such smaller 
fees as the Board of Trade may from time to time direct. 
All fees paid to the said Registrar" in pursuance of this 
Act, shall be paid into the receipt of Her Majesty's 
Exchequer, and be carried to the account of the Con- 
solidated Fund of the United Kingdom of Great Britain 
and Ireland, 

^ Memorandum of Association, sees. 8, 9, and 10. 

^ Articles of Association, sees. 14, 15, and 16. 

° Registrar defined by sec. 174. 

^ Efi*ect of registration, sec. 18. — ^Office copy of Memorandum and Articles 
of Association, pai-t 5, sec. 1 74. 

« Table B, First Schedule, p. 132 . ^ Table C, First Schedule, p. 133, 
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18. Upon the registration' of the Memorandum of 
Effect of Association,** and of the Articles of Associa- 
regiatratioiL ^jq^c '^^ oascs where Articles of Association are 
required by this Act, or by the desire of the parties'' to 
be registered, the Registrar* shall ceitify under his hand 
that the company is incorporated, and in the case of a 
limited company* that the company is limited. The 
subscribers' of the Memorandum of Association, together 
with such other persons as may from time to time 
become members' of the company, shall thereupon be a 
body corporate by the name contained in the Memo- 
randum of Association,** capable forthwith of exercising 
all the functions of an incorporated company, and having 
perpetual succession and a common seal,** with power to 
hold lands,' but with such liability on the part of the 
members* to contribute to the assets of the company^ in 
the event of the same being wound up as is hereinafter 
mentioned. A certificate of the incorporation'' of any 
company given by the Registrai-* shall be conclusive 
evidence that all the requisitions of this Act in respect 
of registration' have been complied with. 

* Registration of Memoi-andum and Articles of Association, sec. 17. 
. *» Memorandum of Association, sees. 8, 9, and 10. 

° Articles of Association, sec 14. ^ Registrar defined by sec. 174. 
" Limited company, sec. 7. ' Subscribens, sec. 6. 

* Definition of members, sec. 23. 

^ Company's name to be engraved on seal, sec. 41. 

* Power of cei-tain companies to hold land qualified by sec. 21. 
J Liability of members, sec. 38. 

•» Office copy of certificate may be obtained, part 5, sec. 174. 

19. A copy of the Memorandum of Association," having 
Copies of Me- annexed thereto the Articles of Association,^ if 
morandHm any, shaU be forwarded to every member,*' at 

and Articles , . *' , ^ x i» a.i_ /» 

to be given his rcquest,** ou payment of the sum of one 
to members. gj^iUing or such less sum as may be prescribed 
by the company for each copy ;" and if any company 
makes default in forwarding a copy of the Memorandum 
of Association* and Articles of Association,** if any, to a 
member," in pursuance of this section, the company so 
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making default shall for eaoh ofifence incur a penalty' not 
exceeding one pound. 

* Memorandum of Association, sees. 8, 9, and 10. 

*> Articles of Association, sec. 14. « Definition of member, sec. 23. 

* See sec. 54 for copies of special resolutions. 

« Inspection and copies of Articles and Memorandum may be obtained 
at Registration-office, part 5, sec. 174. 

' liecoyery and application of penalties, sees. 65 and 66. 

20. No company shall be registered under a name 
Prohibition identical with that by which a subsisting 
my^*namS Company is already registered, or so nearly 
incompaniea resembling the same as to be calculated to 
deceive, except in a case where such subsisting company 
is in the course of being dissolved* and testifies ita 
consent in such manner as the Registrar** requires ; and 
if any company, through inadvertence or otherwise, is, 
without such consent as aforesaid, registered by a name 
identical with that by which a subsisting company is 
registered, or so nearly resembling the same as to be 
calculated to deceive, such first-mentioned company 
may, with the sanction of the Kegistrar,** change its 
name, and upon such change being made the Registrar^ 
shall enter the new name on the register in the place of 
the former name, and jshall issue a certificate of incor- 
poration" altered to meet the circumstances of the case ; 
but no such alteration of name shall affect any rights or 
obligations of the company, or render defective any 
legal proceedings instituted or to be instituted by or 
against the company, and any legal proceedings may be 
continued or commenced against the company by its 
new name that might have been continued or com- 
menced against the company by its former name. 

a Dissolution of company, sees. 1 1 1 and 143. ^ Registrar defined by sec 174. 
* Certificate of incorporation, sec. 18. 

21. No company formed for the purpose of promoting 
Prohibition art, scicnce, religion, charity, or any other 
Jg^^J* like object, not involving the acquisition of 
^holding gain by the company or by the individual 

^ members' thereof, shall, without the sanction 

Digitized byCjOOQlC 
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of the Board of Trade, hold more than two acres of 
land ;^ but the Board of Trade may, by licence undef 
the hand of one of their principal secretaries, or assistant- 
secretaries, empower any such company to hold lands 
in such quantity and subject to such conditions as they 
think fit. 

» Definition of membera, see. 23. 

^ Other companies may hold lands, sec. 18. 



PAKT II. 

Distribution of Capital and Liability of Members of 
coxmpanies and associations under this act. 

DiatribtUion of Capital, 

22. The shares or other interest of any member' in a 
Nature of Company under this Act shall be personal 
interest in estate, Capable of being transferred^ in manner 
company. provided by the regulations of the company," 
and shall not be of the nature of real estate, and each 
share shall, in the case of a company having a capital 
divided into shares, be distinguished by its appropriate 
number.** 

• Definition of member, sec. 23. 

*> Transfer by pei*sonal representative, sec. 24, 

o Regulations of the company, sec. 14. 

^ Shaies to be numbered in register of membera, sec. 25. 

23. The subscribers* of the Memorandum of Associa- 
Definition of tiou of any company under this Act shall be 
-member." deemed to have agreed to become members of 
the company whose Memorandum they have subscribed,^ 
and upon the registration" of the company shall be 
entered as members on the register of members herein- 
after mentioned;** and every other pei*son who has 
agreed to become a member of a company under this 
Act, and whose name is entered on the register of 
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inembers/ shall be deemed to be a member of the com* 
pany, 

* Subscribers of Memorandum of Association, sec. 6. 
*> Their signature, sec. 11. 

° Registration of company, sec. 17, 

* Register of members, sec 25, 

24. Any transfer* of the share or other interest of a 
Transfer by ^^^ceased member^ of a company under this 
personal re- Act, made by his personal representative,* 
preaentative. gj^^jj^ notwithstanding such personal repre- 
sentative may not himself be a member,** be of the same 
validity as if he had been a member^ at the time of the 
execution of the instrument of transfer. 

* Transfer of shares, sec. 22. *> Definition of member, sec 23. 

« Sliares to be considered as pei-sonal estate, sec. 22. 

25. Every company under this Act shall cause to be 
Register of kept in one or more books a register of its 
members. members,' and there shall be entered therein* 
the following particulars : — " 

I. The names and addresses, and the occupations, if 
any, of the members* of the company, with the 
addition, in the case of a company having a 
capital divided into shares,** of a statement of 
the shares held by each member,* distin- 
guishing each share by its number;* and of 
the amount paid or agreed to be considered as 
paid on the shares of each member :* 
[ 2. The date at which the name of any person was 
entered in the register as a member : 
3. The date at which any person ceased to be a 
member :* 

And any company acting in contravention of this section 
shall incur a penalty' not exceeding five pounds for 
every day during which its default in complying with 
the provisions of this section continues, and every 
director or manager of the company who shall knowingly 
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and wilfully authorize or permit such contravention shall 
injcur the like penalty/ 

• Definition of members, sec. 23. * Kemedy for improper entry, sec. 35. 

o Inspection and copies of register, sec. 32. — Closing of register, sec. 33. — 
Person making false and fi-audulent entry guilty of misdemeanor, sec. 166. — 
Kegister to be evidence,, sec. 37. — No notice of trust to be entered on regis- 
ter, sec. 30. 

^ i^gister when capital converted into stock, sec. 29. 

o Shai-es to be numbered, sec. 22. 

^ Recovery and application of penalties, sees. 65 and 66. 

26. Every company under this Act, and having a 
Annnai list Capital divided into shares, shall make, once at 
of members, j^ast in every year, a list of all persons who, on 
the fourteenth day sucoeedinj^ the day on which the ordi- 
nary general meeting," or if there is more than one ordi- 
nary meeting in each year, the first of such ordinary 
geneml meetings is held, are memhei's*' of the company ; 
and such list shall state the names, addresses, and occupa- 
tions of all the members^ therein mentioned, and the 
number of shares held by each of them,' and shall con- 
tain a summary specifying the following particulars : — 

1. The amount of the capital of the company, and 

the number of shares into which it is divided : 

2. ITie number of shares taken from the commence- 

ment of the company up to the date of the 
summary : 

3. The amount of calls made on each share : 

4. The total amount of calls received : 

5. The total amount of calls unpaid : 

6. The total amount of shares forfeited : 

7. The names, addresses, and occupations of the 

pei*sons who have ceased to be members^ since 
the last list was made, and the number of 
shares held by each of them. 

The above list and summary shall be contained in a 
separate part of the register,** and shall be completed 
within seven days after such fourteenth day a& is men- 
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tioned in this section, and a copy shall forthwith bo 
forwarded to the Kegistrar of Joint Stock Companies.* 

* General meeting most be held yearly, sec. 49. 
** Definition of members, sec. 23, 

° For variation when capital divided into stock, sec. 29. 
^ Register of members, sec 25. • Registrar defined by sec. 174. In- 
spection and copies of documents at Registration-office, part 5, sec. 174. 

27. If any company under this Act, and having a 
Penalty on Capital divided into shares, makes default in 
n^r'^in^' complying with the provisions of this Act 
a proper with respect of forwarding such list of mem- 
"^**^* hers or summary as is hereinbefore mentioned" 
to the Eegistrar, such company shall incur a penalty^ 
not exceeding five pounds for every day during which 
such default continues, and every director and manager 
of the company who shall knowingly and wilfully 
authorize or permit such default shall incur the like 
penalty. 

» Sec. 26. ^ Recovery and application of penalties, sees. 65 and 66. 

* Evidently a misprint ; it should be *' not forwaixling a list of members 
to Registrar,** 

28. Every company under this Act, having a capital 
Company to divided into shares, that has consolidated and 
give notice of divided its capital into shares of larger amount 
OT^oraveJ? than its existing shares,' or converted any 
?*^of^pi*^ portion of its capital into stock,' shall give 

notice to the Registrar** of Joint Stock Com- 
panies of such consolidation, division, or conversion, 
specifying the shares so consolidated, divided, or con- 
verted. 

* Pursuant to the provisions of sec 12. * Registrar, sec. 174. 

29. Where any company under this Act, and having 
Effect of con- a Capital divided into shares, has converttd 
dSS^into any portion of its capital into stock,* and 
stock. given notice of such conversion to the 
Eegistrar,** all the provisions of this Act which are 
applicable to shares only shall cease as to so much of 
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the capital as is converted into stock ; and the register 
of members hereby required" to be kept by the company, 
and the list of members to be forwarded** to the Eegistrar, 
shall show the amoiint of stock held by each member* in 
the list instead of the amount of shares and the par- 
ticulars relating to shares hereinbefore required, 

* Pursuant to sec. 12. *> Pursuant to sec. 28. 

« Register of members, sec. 25. * By Kec. 26. 

« Definition of member, sec. 23. 

30. No notice of any trust, expressed, implied, or 
Entry of Constructive, shall be entered on the register,* 
tnista on or be receivable by the Eegistrar,^ in the case 
register. ^^ companies under this Act and registered in 
England or Ireland, 

• Register described by sea 2.5. ^ Registrar defined by sec. 174. 

31. A certificate, under the common seal* of the 
Oertiflcate of Company, specifying ^ny share or shares or 
shares or stock held by any member** of a company, 
* * shall be prima facie evidence of the title of 
the member^ to the share or shares or stock therein 
specified. 

» Common seal to have company's name engraved thereon. 
^ Definition of member, sec. 23, 

32. The register of members,'* commencing from the 
Inspection of date of the registration of the company,^ shall 
register. ]yQ j^gpt at the registered ofi&ce of the company 
hereinafter mentioned f except when closed as herein- 
after mentioned, it shall during business hours, but 
subject to such reasonable restrictions as the company 
in general meeting may impose, so that not less than 
two hours in each day be appointed for inspection, be 
open to the inspection of any member^ gratis, and to the 
inspection of any other person on the payment of one 
shilling, or such less sum as the company may prescribe, 
for each inspection ; and every such member'* or other 
person may require a copy of such register,'' or of any 
part thereof, or of such list or summary of members as 
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is hereinbefore mentioned,* on payment of sixpence for 
every hundred words required to be copied : if such 
inspection or copy is refused, the company shall incur 
for each refusal a penalty ' not exceeding two pounds, 
and a further penalty not exceeding two pounds for 
every day during which such refusal continues, and 
every director and manager of the company who shall 
knowingly authorize or permit such refusal shall incur 
the like penalty -/ and in addition to the above penalty, 
as respects companies registered in England and Irehndy 
any judge sitting in chambers, or the Vice-Warden of 
the Stannaries,* in the case of companies subject to his 
jurisdiction, may by order compel an immediate in- 
spection of the register." 

• Register of membei's, sec. 25. ^ Registmtion of company, sec. 17. 

<= Registered ofEce, sees. 39 and 40, ^ Definition of member, sec. 23. 
« List and summary, sec. 26. 
^ Recovery and application of penalties, sees. 65 and Q6, 
» Jurisdiction of the Vice- Warden ot the Stannaries, sec. 68* 

33. Any company under this Act may, upon giving 
Power to notice by advertisement in some newspaper 
close register, circulating in the district in which the re- 
gistered office* of the company is situate, close the 
register of members^ for any time or times not exceeding 
in the whole thirty days in each year. 

* Registered office, sees. 39 and 40. ^ Register of members, sec. 25. 

34. Where a company has a capital divided into 
Notice of shares, whether such shares may or ma}^ not 
increase of have been converted into stock, notice of any 
mmbCT^to^^ increase' in such capital beyond the registered 
^given to capital, and where a company has not a capital 

' divided into shares, notice of any increase in 
the number of members^ beyond the registered number, 
shall be given to the Registrar*' in the case of an increase 
of capital, within fifteen days from the date of the pass- 
ing of the resolution by which such increase has been 
authorized, and in the case of an increase of members'' 
within fifteen days from the time at which such increase 

c 
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of members^ has been resolved on or has taken place, 
and the Registrai* shall forthwith record'* the amount of 
such increase of capital or members.^ If such notice is 
not given within the period aforesaid the company in 
default shall incur a penalty* not exceeding five pounds 
for every day during which such neglect to give notice 
continues, and every director and manager of the com- 
pany who shall knowingly and wilfully authorize or 
permit such default shall incur the like penalty. 

• For the extra fees to be paid thereon, see First Schedule, Tables B and C, 
pp. 132, 133. * Definition of members, sec. 23. ° Registrar, sec. 174. 

f* Inspection and copies of documents at Registration-oflfice, part 5, 
sec. 174. e Recovery and application of penalties, sees. C5 and 66. 

35. If the name of any person is, without sufficient 
Remedy for cause, entered in or omitted from the register 
improper of members* of any company under this Act, 

entryoromls. 'j* Ji r ii. • j r ^ 

sion of entry or II dciault 18 made or unnecessary delay 
in register. takes place in entering on the register* the 
fact of any person having ceased to be a member^ of the 
company, the person or member^ aggrieved, or any 
member^ of the company, or the company itself, may, as 
respects companies registered in England or Ireland, by 
motion in any of Her Majesty's superior courts of law 
or equity, or by application to a judge sitting in 
chambers, or to the Vice- Warden of tiie Stannaries*' in 
the case of companies subject to his jurisdiction, and as 
respects companies registered in Scotland by summary 
petition to the Court of Session, or in such other manner 
as the said courts may direct, apply for an order of the 
court that the register* may be rectified ; and the court 
may either refuse such application, with or without 
costs, to be paid by the applicant, or it may, if satisfied 
of the justice of the case, make an order** for the recti- 
fication of the register,* and may direct the company to 
pay all the costs of such motion, application, or petition, 
and any damages the party aggrieved may have 
sustained. The court may in any proceeding under 
this section decide on any question relating to the^title* 
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of any person who is a party to such proceeding to have 
his name entered in or omitted from the register,* 
whether such question arises between two or more 
members^ or alleged members,^ or between any mem- 
bers^ or alleged members*' and the company, and 
generally the court may in any such proceeding decide 
any question that it may be necessary or expedient to 
decide for the rectification of the register;* provided 
that the court, if a court of common law, may direct an 
issue to be tried, in which any question of law may be 
raised, and a writ of error or appeal, in the manner 
directed by " The Common Law Procedure Act, 1854," 
shall lie. 

* Hegister of members, sec. 25. ^ Definition of member, sec. 23. 
^ Jurisdiction of Vice- Warden of the Stannaries, sec. 68. 

* Form of order in certain cases, sec. 36. 

^ Certificate of sh&res prima facie evidence of title, sec. 31. 

36. Whenever any order* has been made rectifying 
Notice to the register,^ in the case of a company hereby 
re^Son required to send a list of its members" to the 
register. Kegistrar,** the court shall, by its order, direct 
that due notice* of such rectification be given to the 
Eegistrar.** 

* Pursuant to sec. 35. ^ Register of members, sec. 25. 
c List of members, sec. 26. ^ Registrar defined by sec. 174. 

® Inspection and copies of documents at Registration-office, part 5, sec. 174. 

37. The register of members" shall be prima fade 
Register to evidence of any matters by this Act directed 
be evidence, ^j, authorized to be inserted therein. 

* Register of members, sec, 25. 

Liability of Members. 

38. In the event of a company formed imder this Act 
Liability of being wound up," every present and past 
^^IS^rs member^ of such company shall be liable to 
of company, contribute to the assets of the company to an 
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amount sufficient for payment of the debts and liabilities 
of the company, and the costs, charges, and expenses of 
the winding up,*' and for the payment of such sums as 
may be required for the adjustment of the rights of the 
contributories** amongst themselves, with the qualifi- 
cations following* (that is to say) : — 

1. No past member^ shall be liable to contribute to 

the assets of the company if he has ceased to 
be a member'' for a period of one year or 
upwards prior to the commencement of the 
winding up / 

2. No past member^ shall be liable to contribute in 

respect of any debt or liability of the company- 
contracted after the time at which he ceased 
to be a member -} 

3. No past member'' shall be liable to contribute to 

the assets of the company unless it appears to 
the court that the existing members'* are unable 
to satisfy the contributions required to be made 
by them in pursuance of this Act : 

4. In the case of a company limited by shares,^ no 

contribution shall be required from any mem- 
ber^ exceeding the amount, if any, unpaid on 
the shares in respect of which he is liable as a 
present or past member -} 

5. In the case of a company limited by guarantee,'' 

no contribution shall be required from any 
member'' exceeding the amount of the under- 
taking entered into on his behalf by the 
Memorandum of Association ;'' 

6. Nothing in this Act contained shall invalidate 

any provision contained in any policy of in- 
surance or other contract whereby the liability 
of individual members'' upon any such policy 
or contract is restricted, or whereby the funds 
of the company are alone made liable in respect 
of such policy or contract : 
n. No sum due to any member'' of a company, in his 



d by Google 



25 & 26 ViCTORiiE, Cap. 89. 21 

Companies J dc. (Part IIL, Management and Administration,) 

character of a member, *" by way of dividendf*, 

• profits, or otherwise, shall be deemed to be a 

debt of the company, payable to such member'' 

in a case of competition between himself and 

any other creditor not being a member'' of the 

company ; but any such sum may be taken 

into account, for the purposes of the final 

adjustment of the rights of the contributories"* 

amongst themselves.'^ 

* Winding up by the court, sec. 79. — Subject to its supervision, sec. 147. — 

Voluntarily, sec. 129. *» Definition of member, sec. 23. 

« Payment of costs of winding up in priority to other claims, sees. 110 
and 144. d Meaning of contributories, sec. 74. 

8 Liability of members of existing companies registeied pursuant to Part 
VII. of Act, part 5, sec. 196. — Liability of membei-s of unregistered compa- 
nies, sec. 200. 

' Commencement of winding up by the court, sec. 84. — ^The like volun- 
tarily, sec. 130. s Company limited by shares, sec. 8. 
•» Memorandum of Association of company limited by guarantee, sec. 9. 
» See sec, 101. 



PART III. 

Management and Administration of Companies and 

Associations under this Act. 

Provisions for Protection of Creditors. 

39. Every company under this Act shall have a 
Registered registered office'' to which all communications 
office of and notices may be addressed. I f any company 
company. ^^(jei. ^}iig ^q^ cames on business without 
having such an office, it shall incur a penalty** not ex- 
ceeding five pounds for every day during which such 
business is so canied on. 

» How registered, sec 40. 
^ Recovery and application of penalties, sees. 65 and 66, 

40. Notice of the situation of such registered office,** 
Notice of and of any change therein, shall be given to 
re^terSd""^ the Kegistrar,^ and recorded by him. Until 
office. such notice is given the company shall not be 
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deemed to have complied with the provisions of this 
Act with respect to having a registered office.' « 

• Registered oflSce, sec. 39. ^ Registrar defined by sec. 174. 

41. Every limited company under this Act, whether 
Publication limited by shares' or by guarantee,** shall paint 
a^h°iSt^^^ or affix, and shall keep painted or affixed, its 
company. name on the outside of every office or place 
in which the business of the company is carried on, in a 
conspicuous position, in letters easily legible,*' and shall 
have its name engraven in legible characters on its seal,*' 
and shall have its name mentioned in legible characters 
in all notices, advertisements, and other official publica- 
tions of such company,*' and in all bills of exchange,** pro- 
missory notes,** indorsements, cheques, and orders for 
money or goods purporting to be signed by or on behalf 
of such company,*' and in all bills of parcels, invoices, 
receipts, and letters of credit "^ of the company.' 

* Company limited by shares described by sec. 8. 

^ Company limited by guarantee described by sec. 9. 

° Penalty for default, sec. 42. 

d Bills of exchange and promissory notes, sec. 47. 

• Person giving bill of exchange, &c., personally liable if company's name 
not mentioned, sec. 42. 

42. If any limited company' under this Act does not 
Penalties on P^^'^* ^^ affix, and keep painted or affixed, its 
non-pubiica- name in manner directed by this Act,** it shall 
tionofname. ^^ ^^^^Aq to a penalty*' not exceeding five 
pounds for not so painting or affixing its name, and for 
every day during which such name is not so kept painted 
or affixed, and every director and manager of the com- 
pany who shall knowingly and wilfully authorize or 
permit such default shall be liable to the like penalty;* 
and if any director, manager, or officer of such company, 
or any person on its behalf, uses or authorizes the use of 
any seal purporting to be a seal of the company whereon 
its name is not so engraven as d,foresaid,^ or issues or 
authorizes the issue of any notice, advertisement, or 
other official publication of such company, or signs or 
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authorizes to be signed on behalf of such company any 
bill of exchange,** promissory note,** indorsement, cheque, 
order for money or goods, or issues or authorizes to be 
issued any bill of parcels, invoice, receipt, or letter of 
credit of the company, wherein its name is not men- 
tioned in manner aforesaid,** he shall be liable to a 
penalty*' of fifty pounds, and shall further be personally 
liable to the holder of any such bill of exchange,** pro- 
missory note,** cheque, or order for money or goods, for 
the amount thereof, unless the same is duly paid by the 
company. 

* Modes of limiting liability, sec. 7. ^ See sec. 41. 

* Recovery and application of penalties, sees. 65 and 66, 

* Bills of exchange and promissory notes, sec. 47. 

43. Every limited company* under this Act shall keep 
Register of » register of all mortgages and charges specifi- 
mortgages. cally affecting property of the company, and 
shall enter in such register in respect of each mortgage 
or charge a short description of the property mortgaged 
or charged, the amount of charge created, and the names 
of the mortgagees or persons entitled to such charge.** If 
any property of the company is mortgaged or charged 
without such entry as aforesaid being made, every 
director, manager, or other officer of the company who 
knowingly and wilfully authorizes or permits the omis- 
sion of such entry shall incur a penalty* not exceeding 
fifty pounds. The register of mortgages required by this 
section shall be open to inspection by any creditor or 
member** of the company at all reasonable times ; and if 
such inspection is refused, any officer of the company 
refusing the same, and every director and manager of 
the company authorizing or knowingly and wilfully per- 
mitting such refusal, shall incur a penalty*' not exceeding 
five pounds, and a further penalty" not exceeding two 
pounds for every day during which such refusal con- 
tinues ; and in addition to the above penalty,*' as respects 
companies registered in England and Ireland^ any judge 
sitting in chambers, or the Yice- Warden of the Stanna- 
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ries* in the case of companies subject to his jurisdiction, 
niay by order compel an immediate inspection of the I'e- 
gister. 

• Modes of limiting liability, sec. 7. 

b Person making fraudulent entiy guilty of misdemeanor, sec. 166. 

'^ Recovery and application of penalties, sees. 65 and 66. 

^ Definition of member, sec. 23. 

« Jurisdiction of Vice- Warden of the Stannaries, sec. 68. 

44. Every limited banking company and every insu- 
Gertaincom- rance*" Company, and deposit^ provident, or 
panies to benefit society under this Act shall, before it 

publish state- ,•' . n i .-t n ±^ 

ment entered commenccs business, and also on the first 
iu Schedule. Monday in February and the first Monday in 
August in every year during which it carries on business, 
make a statement in the Form marked D in the First 
Schedule hereto, or as near thereto as circumstances will 
admit,^ and a copy of such statement shall be put up in 
a conspicuous place in the registered office*' of the com- 
pany, and in every branch office or place where the 
business of the company is carried on, and if default is 
made in compliance with the provisions of this section, 
the company shall be liable to a penalty*^ not exceeding 
five pounds for every day during which such default 
continues, and every director and manager of the com- 
pany who shall knowingly and wilfully authorize or 
permit such default shall incur the like penalty.** 

Every member® and every creditor of any company 
mentioned iu this section shall be entitled to a copy of 
the above-mentioned statement on payment of a sum not 
exceeding sixpence. 

* Definition of insurance company, sec. 3. 

b Foi-m D, p. 134. Person making false and fraudulent entry guilty of 
misdemeanor, sec. 166. <* Registered ofl5ce, sec. 39. 

d Recovery and application of penalties, sees, 65 and 66, 
e Definition of member, sec. 23. 

45. Every company under this Act, and not having a 
List of capital divided into shares, shall keep at its 
beseiu to*^ registered office* a register containing the 
Registrar. namcs and addresses and the occupations of its 
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directors or managers, and shall send to the Eegistrar^ of 
Joint Stock Companies a copy of such register,*" and shall 
from time to time notify to the Eegistrar^ any change 
that takes place in such directors or managers.** 

» Registered office, sec. 39. 

*» Registrar and inspection of register desaribed by sec. 174. 

c Penalty on default, sec. 46. 

<* Person making fraudulent entry guilty of misdemeanor, sec. 166. 

46. If any company under this Act, and not having a 
Penalty on Capital divided into shares, makes default in 
^^y not keeping a register of its directors or managers, 
register of or in Sending a copy of such ^register to the 
directors. Eegistrar in compliance with the foregoing 
rules,* or in notifying to the Eegistrar any change that 
takes place in such directors or managers, such delin- 
quent company shall incur a penalty** not exceeding five 
pounds for every day during v^hich such default con- 
tinues, and every director and manager of the company 
who shall knowingly and wilfully authorize or permit 
such default Shall incur the like penalty.^ 

* See sec. 45. ^ Recovery and application of penalties, sees. 65 and 66. 

47. A promissory note or bill of exchange shall be 
Promissory deemed to have been made, accepted, or in- 
bnis ofex- dorsed on behalf of any company under this 
change. Act, if made, accepted, or indorsed in the 
name* of the company by any person acting under the 
authority of the company, or if made, accepted, or in- 
dorsed by or on behalf or on account of the company, by 
any person acting under the authority of the company.^ 

* Name of company to be mentioned in bill of exchange, sees. 41 and 42. 
^ Official liquidator may give bill on behalf of company, sec. 95. 

48. If any company under this Act carries on business 
Prohibition when the number of its members* is less than 
cS^^neon "s®^®^^ ^^r a period of six months after the 
business with number has been so reduced, every person who 
8^en mem- ^^ ^ member" of such company during the time 
bers. that it so Carries on business after such period 



d by Google 



26 25 & 26 ViCTORiiE, Cap. 89. 



Companies, dc, (Part III, ^Management and Administration.) 

of six months, and is cognizant of the fact that it is so 
carrying on business with fewer than seven members,' 
shall be severally liable for the payment of the whole 
debts of the company contracted during such time, and 
may be sued for the same, without the joinder in the 
action or suit of any other member.* 

» Definition of member, sec. 23. 

*> This is one of the causes for winding up, sec. 79. 

Provisions for Protection of Members. 

49. A general meeting* of every company under this 
mSto ^ of ^^^ ®^^ ^ h.Q\di once at the least in every 

company. ycar.^ 

» Eyidence of pi-oceedings at general meeting, sec. 67. 
*> Liquidators conducting voluntary winding up to summou annual 
meeting, sec. 139. 

50. Subject to the provisions of this Act, and to the 
Power to conditions contained in the Memorandum of 
alter regu- Association,* any company formed under this 

lations by .. . ii«i,/» j* * 

special r4o- Act may, in general meetmg," from time to 
lution. time, by passing a special resolution*^ in man- 

ner hereinafter mentioned, alter all or any of the regu- 
lations of the company contained in the Articles of 
Association** or in the Table marked A in the First 
Schedule, where such Table is applicable to the company, 
or make new regulations to the exclusion of or in addition 
to all or any of the regulations of the company;** and 
any regulations so made by special resolution* shall be 
deemed to be regulations of the company of the same 
validity as if they had been originally contained in the 
Articles of Association,** and shall be subject in like 
manner to be altered or modified by any subsequent 
special resolution.*' 

& Memorandum of Association, sees. 8, 9, and 10. 

^ Eyidence of proceedings of meetings, sec. 67. 

« Special resolution defined by sees. 51, 52, and 53. 

d Articles of Association and Table A described by sees. 14 and 15. 

« Special resolution must be registered, sec. 53. 
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61. A resolution passed by a company under this Act 
Definition of ^^^^^ ^® deemed to be special whenever a reso- 
" special reso- lution has been passed by a majority of not 
^^^^ less than three-fourths of such members* of 

the company for the time being entitled, according to 
the regulations of the company,^ to vote*" as may be 
present, in person or by proxy (in cases where by the 
regulations of the company proxies are allowed), at any 
general meeting of which notice'' specifying the intention 
to propose such resolution has been duly given, and such 
resolution has been confirmed by a majority of such 
members* for the time being entitled, according to the 
regulations of the company,^ to vote*^ as may be present, 
in person or by proxy, at a subsequent general meeting, 
of which notice*' has been duly given, and held at an 
interval of not less than fourteen days, nor more than 
one month from the date of the meeting at which such 
resolution was first passed. At any meeting mentioned 
in this section, unless a poll is demanded by at least five 
members,* a declaration of the chairman that the resolu- 
tion has been carried shall be deemed conclusive evidence 
of the fact, without proof of the number or proportion of 
the votes recorded in favour of or against the same.'* 
Notice of any meeting shall, for the purposes of this 
section, be deemed to be duly given and the meeting to 
be duly held, whenever such notice is given and meeting 
held in manner prescribed by the regulations of the 
company.^ In computing the majority under this sec- 
tion, when a poll is demanded, reference shall be had to 
the number of votes" to which each member is entitled 
by the regidations^ of the company.* 

» Definition of members, sec. 23. ^ Regulations of the company, sec. 14. 

« See sec. 52. ^ Evidence of proceedings of meetings, sec. 67. 

• Registry of special resolution, sec. 53. — Members entitled to copy of special 
resolution, sec. 54. 

52. In* default of any regulations as to voting, every 
Provision member** shall have one vote, and in default of 
where no any regulations as to summoning general meet- 
t^meetSS?^ ^^gs a meeting shall be held to be duly sum- 
Digitized byCjOOQlC 
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moDed, of which seven days* notice in writing has 
been served on every member*' in manner in which 
notices are required to be served by the Table marked A 
in the First Schedule hereto,'' and in default of any regula- 
tions as to the persons to summon meetings'^ five mem- 
bers^ shall be competent to summon the same, and in 
default of any regulations as to who is to be chairman of 
such meeting, it shall be competent for any person elected 
by the members*' present to preside. 

* See sec. 51. « b Definition of member, sec. 23. 
c See articles numbered 95, 96, and 97, in that Table, p. 126. 

^ Liquidators to summon general meeting after voluntaiy winding up, 
sec. ]3y. 

53. A copy of any special resolution* that is passed by 
Jiegistry of ^^7 Company under this Act shall be printed 
special reso- and forwarded to the Eegistrar of Joint Stock 

utions. Companies,** and be recorded** by him. If such 

copy is not so forwarded within fifteen days from the 
date of the confirmation of the resolution, the company 
shall incur a penalty*" not exceeding two pounds for 
every day after the expiration of such fifteen days during 
which such copy is omitted to be forwarded, and every 
director and manager of the company who shall know- 
ingly and wilfully authorize or permit such default shall 
incur the like penalty." 

* Special resolution defined by sec. 51. 

^ Registrar and inspection and copies of documents at Registrar's office, 
sec. 174. 

<' Recovery and application of penalties, sees. 65 and 66. 

54. Where Articles of Association' have been re- 
Copiea of gistered, a copy of every special resolution** for 
special reso- the time being in force shall be annexed to or 
lutions. embodied in every copy of the Articles of 
Association' that may be issued*" after the passing of such 
resolution. Where no Articles of Association' have been 
registered, a copy of any special resolution** shall be for- 
warded in print to any member** requesting the same on 
payment of one shilling, or such less sum as the com- 
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pany may direct. And if any company makes default 
in complying with the provisions of this section it shall 
incur a penalty" not exceeding one pound for each copy 
in respect of which such default is made ; and every 
director and manager of the company who shall know- 
ingly and wilfully authorize or permit such default shall 
incur the like penalty.* 

* Articles of Association, sec. 14. ^ Special resolution defined by sec. 51. 
° Members' rigiit to copy of Memoiandum and Ailicles of Association, 
sec. 19. ^ Definition of menaber, sec. 23. 

« Recovery and application of penalties, sec. 54. 

55. Any company under this Act may, by instrument 
Execution of in writing under its common seal,* empower 
deeds abroad, ^^y. person, either generally or in respect of 
any specified matters, as its attorney, to execute deeds 
on its behalf in any place not situate in the United 
Kingdom ; and every deed signed by such attorney on 
behalf of the company, and under his seal, shall be 
binding on the company, and have the same efifect as if 
it were under the common seal* of the company. 

* Company's name to be engraved on seal, sec. 41. 

56. The Board of Trade may appoint one or more 
Examination competent inspectors to examine into the 
oorn^ny by affairs of any company* under this Act, and to 
inspectora report thereou, in such manner as the Board 
may direct, upon the applications following^ (that is to 
say):— 

1 . In the case of a banking company that has a 

capital divided into shares, upon the applica- 
tion of members'" holding not less than one-third 
part of the whole shares of the company for 
the time being issued : 

2. In the case of any other company that has a 

capital divided into shares, upon the applica- 
tion of members*" holding not less than one- 
fifth part of the whole shares of the company 
for the time being issued : 
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3. In the case of any company not having a capital 
divided into shares, upon the application of 
members'" being in number not less than one- 
fifth of the whole number of persons for the 
time being entered on the register^ of the com- 
pany as members." 

« Inspector may require production of books, and administer oaths, sec. 68. 

^ Evidence in support of application and costs thereof, sec. 57. 

^ Detinition of members, sec. 23. ^ Uegister of members, sec 25. 

57. The application* shall be supported by such evi- 
AppUcation dcnce as the Board of Trade may require for 
forinspection the purposc of showiug that the applicants 
portedby have good reason for requiring such inves- 
evidence. tigation to be made, and that they are not 
actuated by malicious motives in instituting the same. 
The Board of Trade may also require the applicants to 
give security for payment of the costs of the inquiry 
before appointing any inspector or inspectors. 

■ Under sec. 56. 

58. It shall be the duty of all officers and agents of 
Inspection of the Company to produce for the examination 
**^^- of the inspectors" all books and documents in 
their custody or power. Any inspector may examine 
upon oath the officers and agents of the company in rela- 
tion to its business, and may administer such oath 
accordingly.^ If any officer or agent refuses to produce 
any book or document hereby directed to be produced, 
or to answer any question relating to the affairs of the 
company, he shall incur a penalty*' not exceeding five 
pounds in respect of each offence. 

» Inspectors appointed under sees. 56 and 60. 

b Penalty for perjuiy, sec. 169. 

c KecoveVy and application of penalties, sees. 65 and 66. 

59. Upon the conclusion of the examination" the in- 
Resuitof specters shall report their opinion to the 
^*St°° Board of Trade ; such report shall be written 
with. or printed, as the Board of Trade directs. A 
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copy shall be forwarded by the Board of Trade to the 
registered office^ of the company, and a further copy 
shall, at the request of the members*' upon whose apph- 
cation the inspection was made, be delivered to them, or 
to any one or more of them. All expenses of and inci- 
dental to any such examination as aforesaid shall be 
defrayed by the members*' upon whose application the 
inspectors were appointed, unless the Board of Trade 
shall direct the same to be paid out of the assets of the 
company, which it is hereby authorized to dp. 

* Pursuant to sec. 56. ^ Kegistered office, sec. 39. 

« Detinition of members, sec. 23. 

60. Any company under this Act may by special 
Power of resolution* appoint inspectors for the purpose 
appoiS^ ^ of examining into the affairs of the company. 
Inspectors. The inspectors so appointed shall have the 
same powers and perform the same duties as inspectors 
appointed by the Board of Trade,* with this exception, 
that, instead of making their report to the Board of 
Trade, they shall make the same in such manner and to 
such persons as the company in general meeting directs ; 
and the officers and agents of the company shall incur 
the same penalties, in case of any refusal to produce any 
book or document hereby required to be produced to 
such inspectors, or to answer any question, as they would 
have incurred if such inspector had been appointed by 
the Board of Trade. 

* Special resolution, sec. 51. — Powers of inspectors appointed by Board 
of Trade, sees. 56, 58, and 59. 

61. A copy of the report of any inspectors appointed 
Report of Tinder this Act,* authenticated by the seal of 
Inspectors to the Company into whose affairs they have 
be evidence, jjjg^^^ inspection, shall be admissible in any 
legal proceeding as evidence of the opinion of the in- 
spectors in relation to any matter contained in such 
report. a 

» Sees. 56 and 60. 
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Notices, 

62. Any summons, notice, order, or other document, 

required to be served upon the company may 
notices on be Served by leaving the same, or sending it 
company. through the post* in a prepaid letter addressed 
to the company, at their registered office.*' 

* See sec. 63. ^ Registered office, sec. 39. 

63. Any document to be served by post* on the com- 
Ruies as to P^^J sball be posted in such time as to admit 
notices i^ of its being delivered in the due course of 
letter. delivery within the period (if any) prescribed 
for the service thereof; and in proving service of such 
document it shall be sufficient to prove that such docu- 
ment was properly directed, and that it was put as a 
prepaid letter into the post-office. 

» See sec. 62. 

64. Any summons, notice, order, or proceeding re- 
Authentica- quiriuff authentication by the company may 

tionof -L-J-r J- i X xi 

notices of be Signed by any director, secretary, or other 
company. authorized officer of the company, and need 
not be under the common seal* of the company, and the 
same may be in writing or in piint, or partly in writing 
and partly in print. 

* Reference to arbitration mtist be under common seal, sec. 72. 

Legal Proceedings, 

65. All offences under this act made punishable by 
Recovery of any penalty may be prosecuted summarily 
penalties. before two or more justices, as to England, in 
manner directed by an Act passed in the Session holden 
in the eleventh and twelfth years of the reign of Her 
Majesty Queen Victoria, chapter forty-three, intituled, 
" An Act to facilitate the Performance of the Duties of 
Justices of the Peace out of Sessions within England 
and Wales with respect to summary Convictions and 
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Orders," or any Act amending the same ; and as to Scot- 
land, before two or more justices or the sheriff of the 
county, in manner directed by the Act passed in the 
Session of Parliament holden in the seventeenth and 
eighteenth years of the reign of Her Majesty Queen 
Victoria, chapter one hundred and four, intituled, ** An 
Act to amend and consolidate the Acts relating to Mer- 
chant Shipping," or any Act amending the same, as 
regards offences in Scotland against that Act, not being 
offences by that Act described as felonies or misde- 
meanors. And as to Ireland, in manner directed by the 
Act passed in the Session holden in the fourteenth and 
fifteenth years of the reign of Her Majesty Queen 
Victoria, chapter ninety-three, intituled, "An Act to 
consolidate and amend the Acts regulating the Pro- 
ceedings of Petty Sessions, and the Duties of Justices of 
the Peace out of Quarter Sessions in Ireland,*' or any Act 
amending the same. 

66, The justices or sheriff imposing any penalty' 
Application undcr thifc Act may direct the whole or any 
of penalties, pg^p^ thereof to be applied in or towards pay- 
ment of the costs of the proceedings, or in or towards 
the rewarding the person upon whose information or at 
whose suit such penalty has been recovered ; and, 
subject to such direction, all penalties shall be paid into 
the receipt of Her Majesty's Exchequer, in such manner 
as the Treasury may direct, and shall be carried to 
and form part of the Consolidated Fund of the United 
Kingdom. 

» Power of justices or sheriff to impose penalty, sec. 65. 

67. Every company under this Act shall cause minutes 
Evidence of ^^ ^^^ resolutions and proceedings of general 
proceedings meetings of the company, and of the directors 
at meetings, ^j, managers of the company in cases where 
there are directors or managers, to be duly entered in 
books to be from time to time provided for the purpose ; 
and any such minute as aforesaid, if purporting to be 

D 
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signed by the chairman of the meeting at which such 
resolutions were passed or proceedings had, or by the 
chairman of the next succeeding meeting, shall be 
received as evidence in all legal proceedings ; and until 
the contrary is proved, every general meeting of the 
company or meeting of directors or managers in respect 
of the proceedings of which minutes have been so made 
shall be deemed to have been duly held and convened, 
and all resolutions passed thereat or proceedings had, 
to have been duly passed and had, and all appointments 
of directors, managers, or liquidators" shall be deemed 
to be valid, and all acts done by such directors, mana- 
gers, or liquidators shall be valid, notwithstanding any 
defect that may afterwards be discovered in their 
appointments* or qualifications.'' 

* Appointment of liquidators, sec. 133. 

^ Books of the company on winding up to be evidence as between con- 
tributories, sec. 154. — Person making fraudulent entries guilty of misde- 
meanor, sec. 166. 

68. In the case of companies uftder this Act, and 
Jurisdiction engaged in working mines within and subject 
Warden of to the jurisdiction of the Stannaries, the court" 
Stannaries, of the Vicc- Warden of the Stannaries shall 
have and exercise the like jurisdiction and powers,** as 
well on the common law as on the equity side thereof, 
which it now possesses by custom, usage, or statute, in 
the case of unincorporated companies, but only so far as 
such jurisdiction or powers are consistent with the pro- 
visions of this Act and with the constitution of com- 
panies as prescribed or required by this Act ; and for 
the purpose of giving fuller effect to such juiisdiction in 
all actions, suits, or legal proceedings instituted in the 
said court, in causes or matters whereof the court has 
cognizance, all process issuing out of the same, and all 
orders, rules, demands, notices, warrant4s, and sum- 
monses required or authorized by the practice of the 
court to l>e served on any company, whether registered 
or not registered,* or any member** or contributory* 
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thereof, or any officer, agent, director, manager, or 
servant thereof, may be served in any part of England 
without any special order of the Vice-Worden* for that 
purpose, or by such special order may be served in any 
part of the United Kingdom of Great Britain and Ireland, 
or in the adjacent islands, parcel of the dominions of the 
crown, on such terms and conditions as the court shall 
think fit ; and all decrees, orders, and judgments,* of 
the said court made or pronounced in such causes or 
matters may be enforced in the same manner in which 
decrees, orders, and judgments of the court may now by 
law be enforced, whether within or beyond the local 
limits of the Stannaries ; and the seal of the said court, 
and the signature of the Eegistrar thereof, shall be judi- 
cially noticed by all other coui*ts and judges in England, 
and shall require no other proof than the production 
thereof. The Kegistrar of the said court, or the Assistant- 
Eegistrar, in making sales under any decree or order, of 
the court shall be entitled to the same privilege of 
selling by auction or competition without a licence, and 
without being liable to duty, as a judge of the Court of 
Chancery is entitled to in pursuance of the Acts in that 
behalf. 

* Definition of court in winding up of companies within the Stannaries, 
sec. 81. ^ Power to enforce oixlera oi Vice- Warden, sec. 120.* 

^ Unregistered companies, sec. 199. ^ Definition of member, sec. 23, 
« Meaning of contributor}', sec. 74. ^ Appeal therefrom, sec. 124. 

♦ Misprint in Act, Vice-Warden. 

69. Where a limited company** is plaintiff or pursuer 
in any action, suit, or other leo-al proceed- 

Provlslonas . *' • j i. • • • j- x* • xi. 

to costs iuac. mg, any judge having jurisdiction m the 
b"*Srudn*^^^ matter may, if it appears by any credible 
limited com- testimony that there is reason to believe that 
P^^ if the defendant be successful in his defence 

the assets of the company will be insufficient to pay his 
costs, require sufficient security to be given for such 
costs, and may stay -all proceedings until such security 

° * Limited company described by sec. 7. 
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70. In any action or suit brought by the company 
Declaration against any membei* to recover any call or 
J«£t° other moneys due from such member* in his 
members. character of member,* it shall not be necessary 
to set forth the special matter, but it shall be sufficient 
to allege that the defendant is a member* of the com- 
pany, and is indebted to the company in respect of a call 
made or other moneys due whereby an action or suit 
hath accrued to the company.^ 

* Definition of member, sec. 23. 

^ Member cannot set off debts due to him in certain cases, part 7, sees. 38 
and 101. 



Alteration of Forms. 

71. The Forms set forth in the Second Schedule* hereto, 
Board of or Forms as near thereto as circumstances 
alter Foms admit, shall be used in all matters to which 
in Schedule, such Forms refer ; the Board of Trade may 
from time to time make such alterations in the Tables 
and Forms contained in the First Schedule^ hereto, so 
that it does not increase the amount of fees payable to 
the Registrar*' in the said Schedule mentioned, and in 
the Forms in the second Schedule,* or make such 
additions to the last-mentioned Forms, as it deems re- 
quisite. Any such Table or Form, when altered, shall be 
published in the London Gazette, and upon such pub- 
lication being made such Table or Form shall have the 
same force as if it were included in the Schedule to this 
Act, but no alteration made by the Board of Trade in 
the Table marked A contained in the First Schedule** 
shall affect any company registered prior to the date of 
such alteration, or repeal, as respects such company, 
any portion of such Table.** 

» Second Schedule, p. 135. * »» Fii-st Schedule, p. 112. 

* Registrar defined by sec. 174. <* This section has not been acted upon. 
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Arbitrations, 

72. Any company under this Act may from time to 
Power for time, by writing under its common seal,* agree 
to?^^^ to refer and may refer to arbitration, in ac- 
mattereto cordanco with *' The Eailway Companies Ar- 
arbitration. ]t>itration Act, 1859,"^ any existing or future 
difference, question, or other matter whatsoever in 
dispute between itself and any other company or 
person, and the companies parties to the arbitration 
jnay delegate to the person or persons to whom the 
reference is made, power to settle any terms or to 
determine any matter capable of being lawfully settled 
or determined by the companies themselves, or by the 
directors or other managing body of such companies. 

• Common seal to have name of company engraved on it, sec. 42. 
^ See next section. 

73. All the provisions of '* The Eailway Companies » 
ProvwionBof Arbitration Act, 1859," shall be deemed to 
c!^69 to *°** 8'Pply to arbitrations between companies and 
apply. persons in pursuance of this Act; and in 
the construction of such provisions " the companies " 
shall be deemed to include companies authorized by 
this Act* to refer disputes to arbitration. 

• See sec. 72. 



PAKT IV. 

Winding up of Companies and Associations under 
THIS Act. 

Prdiminary, 
74. The term " contributory " shall mean every person 
Meaning of liable* to contribute to the assets of a company 
"contribu- under this Act,** in the event of the same 
^^' being wound up.* It shall also, in all pro- 

ceedings for determining the persons who are to be 
deemed contributories, and in all proceedings prior to 
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the final determination of such person, include any 
person alleged to be a contributory.** 

* Liability of present and past members, sec. 38. — Liability of members 
of an existing company registered under Act, part 5, sec. 196. — Liability of 
members of unregistered companies, sea 200. — Nature of liability of con- 
tributory, sec. 75. — Liability of members in companies limited by gua- 
rantee, having a capital divided into shares, sees. 90 and 134. 

•' Contributory in case of death, sec. 76. — Of bankruptcy, sec. 77. — Of 
marriage, sec. 78. ^ Winding up by the court, sec. 79. — Voluntarily, 

sec. 129. — Subject to supervision, sec. 147. ^ List of contributories 

winding up by the court, sec. 98 ; and voluntarily, part 8, sec. 133. 

75. The liability of any person to contribute* to the 
Nature of assets of a coiupany under this Act, in the 
contriimtor ^^^^^ ^^ ^^® Same being wound up, shall be 

^^^^' deemed to create a debt (in England and 
Ireland of the nature of a specialty) accruing due from 
such person at the time when his liability commenced, 
but payable at the time or respective times when calls 
are made as hereinafter mentioned,** for enforcing such 
liability ; and it shall be lawful in the case of the bank- 
ruptcy'' of any contributory to prove against his estate 
tlie estimated -value of his liability to future calls, as 
well as calls already made. 

* Definition of contributory, sec. 74. 

^ Calls on contributories of company winding up by the court, sec. 102 ; 
subject to supeiTision, sec. 151 ; and voluntarily, part 9, sec. 133. 
^ Contributories in cases of bankruptcy, sec. 77. 

76. If any contributory* dies either before or after he 
Contribu- has been placed on the list of contributories 
ofdmth*^^ hereinafter mentioned,** his personal repre- 
sentatives, heirs, and devisees shall be liable 

in a due course of administration to contribute to the 
assets of the company in discharge of the liability of 
such deceased contributory,'* and such personal repre- 
sentatives, heirs, and devisees shall be deemed to b© 
contributories accordingly.** 

"■ Meaning of contributory, sec. 74. ^ List of contributories of com- 
pany winding up by the court> sec. 98 ; voluntarily, part 8, sec. 133. — 
Kepresentative contributories to be distinguished from contributoiies in 
their own right, sec. 99. — Inseiiion of liens and devisees on list, sec. 99. 
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77. If any contributory* becomes bankrupt, either 
Contributo- before or after he has been placed on the list 
ties in case of of contributories,'' his assignees shall be 

^'^^* deemed to represent such bankrupt for all the 
purposes of the winding up, and shall be deemed to be 
contributories accordingly, '' and may be called upon to 
admit to proof against the estate of such bankrupt,'' or 
otherwise to allow to be paid out of his asset43 in due 
course of law, any moneys due from such bankrupt in 
respect of his liability to contribute to the assets of the 
company being wound up ; and for the purposes of this 
section any person who may have taken the benefit of 
any Act for the relief of insolvent debtors before the 
eleventh day of October one thousand eight hundred 
and sixty-one shall be deemed to have become bankrupt. 

• Meaning of contributory, sec. 74. 

^ List of contributories of company winding up by the court, sec. 98 ; 
voluntarily, part 8, sec. 133. — Representative contributories to be dis- 
tinguished from contributories in their own right, .^ec. 99. 

*^ Value of liability to future calls may be proved, sec. 75. 

78. If any female contributory* marries, either before 
contribu- ^^ after she has been placed on the list of con- 
toriesincage tributories,'' her husband shall during the 
of mamage. continuance of the marriage be liable to con- 
tribute to the assets of the company the same sum as 
she would have been liable to contribute if she had not 
married, and he shall be deemed to be a contributory 
accordingly. 

• Meanirg of contributory, sec. 74. 

^ List of contributories of company winding up by the court, sec. 98 ; 
voluntarily, part 8, sec. 133. — Representative contributories to be dis- 
tinguished from contributories in their own right, sec. 99. 

Winding up by Court. 

79. A company under this Act may be wound up by 
circum- *^® court" as hereinafter defined, under the 
stances under following circumstanccs** (that is to say) : — 
^nyi^^be I. Whenever the company has passed a 
^^<* "P ^y special resolution*' requirin g the com- 
pany to be wound up by the court : 

Digitized byCjOOQlC 
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2. Whenever the company does not commence its 

business within a year from its incorporation,'* 
or suspends its business for the space of a 
whole year : 

3. Whenever the members are reduced in number 

to less than seven :• 

4. Whenever the company is unable to pay its 

debts :^ 

5. Whenever the court* is of opinion that it is just 

and equitable that the company should be 
wound up. 

* Definition of the court, sec 81. 

^ Application to wind up to be made by petition, sec. 82. 
^ Derinition of special resolution, sec. 51. 

* Incorporation of company to date from Registrar's certificate, sec. 1 0. 
« Prohibition against and liability for carrying on business with less than 

seven members, sec. 43. ' When company unable to pay its debts, sec. 80. 

80. A company under this Act shall be deemed unable 
Company to pay its debts,* 

unabie't^pfy !• Whenever a creditor, by assignment or 

its debts. otherwise, to whom the company is 

indebted, at law or in equity, in a sum ex- 
ceeding fifty pounds then due, has served on 
the company, by leaving the same at their 
registered office,^ a demand under his hand 
requiring the company to pay the sum so due, 
and the company has for the space of three 
weeks succeeding the service of such demand 
neglected to p'^y such sum, or to secure or 
compound for the same to the reasonable satis- 
faction of the creditor : 
2. Whenever, in England and Ireland, execution or 
other process issued on la judgment, decree, or 
order obtained in any court in favour of any 
creditor, at law or in equity, in any proceeding 
instituted by such creditor against the com- 
pany, is returned unsatisfied in whole or in 
part : 
3. Whenever, in Scotland^ the induciaa of a charge 
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for payment on an extract decree, or an ex- 
tract registered bond, or an extract registered 
protest have expired without payment being 
made: 
4. Whenever it is proved to the satisfaction of the 
court'' that the company is unable to pay 
its debts. 

• Cause for winding up, part 4, sec. 79. 

*> Definition of registeied office, sees. 39 and 40. 

° Definition of the court, sec. 81. 

81. The expression "the court,"* as used in this part 
Definition of of this Act,** shall mean the following 
••the court" authorities (that is to say) :— 

In the case of a company engaged in working any 
mine within and subject to the jurisdiction of the 
Stannaries*'— the court of the Vice- Warden of the 
Stannaries,** unless the Vice- Warden certifies that 
in his opinion the company would be more advan- 
tageously wound up in the High Court of Chancery, 
in .which case " the court " shall mean the High 
Court of Chancery : 
In the case of a company registered in England that is 
not engaged in working any such mine as aforesaid 
— the High Court of Chancery : 
In the case of a company registered in Ireland— the 

Court of Chancery in Ireland : 
In all cases of companies registered in Scotland — the 
Court of Session in either division thereof : 
Provided that where the Court of Chancery in England 
or Ireland makes an order for winding up a company 
under this Act, it may, if it thinks fit, direct all sub- 
sequent proceedings for winding up the same to be had 
in the Court of Bankruptcy having jurisdiction in the 
place in which the registered office* of the company is 
situate ; and thereupon such last-mentioned Court of 
Bankruptcy shall, for the purposes of winding up the 
company, be deemed to be '*the court" within the 
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meaning of the Act, and shall have for the purposes of 
such winding up all the powers of the High Court of 
Chancery, or of the Court of Chancery in Irdand, as the 
case may require 

• Power of court, sec. 83. 

^ Provisions respecting the court in the case of unregistered companies, 
part 1, sec. 199. c Jurisdiction of Stannaries Court, sec. 68. 

d Hearing of petition before Vice-Warden, sec. 83. — Other provisions 
respecting Court of Stannaries, sees. 108, 116, 120, 124, 125, and 172. 

e Definition of registered office, sees. 39 and 40. 

82. Any application to the courif for the winding up 
Application of a Company under this Act shall be done by 
'^^ to^be^ petition ;** it may be presented by the company, 
Side by or by any one or more creditor or creditors, 
petition. contributory" or contributories" of the com- 
pany, or by all or any of the above parties, together 
or separately ;^ and every order which may be made on 
any such petition" shall operate in favour of all the 
creditors and all the contributories" of the company in 
the same manner as if it had been made upon the joint 
petition of a creditor and a contributory.* 

* Definition bf the court, sec. 81. 

*» Presentation of petition to be commencement of winding up, sec. 84. 

o Meaning of contributory, sec. 74. 

d After presentation of petition court may restrain proceedings against 
the company, and appoint provisional official liquidator, sec. 85. 

8 Copy of order to be forwarded to Registrar of Joint Stock Companies, 
sec. 88.---Order to be stay of proceedings, sec. 87. — Court may stay winding 
up proceedings afler order made, sec. 89. 

83. Any judge of the High Court of Chancery may 
Power of do in chambers any act which the court" is 
«»^^ hereby authorized to do ; and the Vice- Warden 
of the Stannaries may direct that a petition for winding 
up a company be heard by him at such time and at such 
place within the jurisdiction of the Stannaries, or within 
or near to the place where the registered office^ of the 
company is situate, as he may deem to be convenient 
to the parties concerned, or (with the consent of the 
parties concerned) at any place in England; and all 
orders made thereupon shall have the same force and 
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effect as if they had been made by the Vice- Warden 
sitting at Truro or elsewhere within the jurisdiction of 
the court, and all parties and persons summoned to 
attend at the hearing of any such petition shall be com- 
pellable to give their attendance before the Vice- 
Warden by like process and in like manner as at the 
hearing of any cause or matter at the usual sitting 
of the said court ; and the Eegistrar of the court may, 
subject to exception or appeal to the Vice- Warden as 
heretofore used, do and exercise such and the like acts 
and powers in the matter of winding up as he is now 
used to do and exercise in a suit on the equity side of 
the said court. 

• Definition of the coui-t, sec. 81. 

^ Definition of registereti office, sees. 39 and 40. 

84. A winding up of a company by the court" shall be 
Commence- deemed to commence** at the time of the 
wfnding up presentation of the petition for the winding 

by court. up.*' 

• Definition of the conrt, sec. 81. 
^ Commencement of winding up voluntarily, sec. 130. 
<* Dispositions after commencement of winding up voidable, sec. 153, — 
Executions after commencement void, sec. 163. 

85. The court" may, at any time after the presentation 
Court may ^^ ^ petition for winding up a company under 
grant In- this Act, and before making an order for 
junction. winding up the company, upon the application 
of the company, or of any creditor or contributory** of 
the company, restrain further proceedings in any action, 
suit, or proceeding against the company, upon such 
terms as the court thinks fit. The court may also at 
any time after the presentation of such petition, and 
before the first appointment of liquidators, appoint pro- 
visionally an official liquidator" of the estate and effects 
of the company. 

• Definition of the court, sec. 81. ^ Meaning of contributory, sec. 74. 
« Appointment of official liquidator, sec. 92. — His powers, sec. 95. 
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86. Upon hearing the petition the court* may dismiss 
Course to be the same with or without costs, may adjourn 
gireu^by j^-jr^Q hearing conditionally or unconditionally, 
hearing and may make an interim order, or any other 
petition. Qj.^^j. ^^^^ i^ deems just.** 

* Definition of the court, sec. 81. 

^ Court may regard wishes of creditors and contributories, sec. 91. — 
It may grant injunction against proceedings and appoint provisional liqui- 
dator, sec. 85. — Rehearings of and appeal from orders, sec. 124. — Court 
may adopt proceedings of voluntary winding up by order to wind up com- 
pulsorily, sec. 146. 

87. When an order has been made for winding up a 
Actions and Company under this Act, no suit, action, or 
Syed^aJter ^*^®^ proceeding shall be proceeded with or 
order for Commenced against the companv, except with 

winding up. ^j^^ 2^3^^^ ^f ^^^ ^^^j,^a ^^^^ subjCCt tO SUCh 

terms as the court" may impose. 

» Definition of the court, sec. 81. 

88. When an order has been made for winding up a 
Copy of company under this Act, a copy of such order 
forStrde?to ^^^^ forthwith be forwarded by the company 
Registrar. to the Kegistrar* of Joint Stock Companies, 
who shall make a minute thereof in his books relating to 
the company. 

» R^istrar described by part 8, sec. 174. 

89. The court* may at any time after an order has 
Power of been made for winding up a company, upon 
court to stay the application by motion of any creditor or 
^ ^" contributory** of the company, and upon proof 
to the satisfaction of the court* that all proceedings in 
relation to such winding up ought to be stayed, make 
an order staying the same, either altogether or for a 
limited time, on such terms and subject to such condi- 
tions as it deems fit. 

* Definition of the court, sec. 81. ^ Meaning of contributory, sec. 7^ 
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90. When an order has been made for winding up a 
^ect of company limited by guarantee* and having a 
^lare capital Capital divided into shares, any share capital 
^oomi^ that may not have been called up shall be 
guarantee, deemed to be assets of the company, and to be 
a debt (in England and Ireland of the nature of a spe- 
cialty) due to the company from each member^ to the 
extent of any sums that may be unpaid on any shares 
held by him, and payable at such time as may be 
appointed by the court." 

* Company limited by guarantee described by sec. 9. 
^ Definition of member, sec. 23. 

« Definition of the couit, sec. 81. — Similar provision when company 
wound up voluntarily, sec. 134. 

91. The court* may, as to all matters relating to the 
Court may winding up, have regard to the wishes of the 
to wi^ of creditors or contributories,** as proved to it by 
wrSu-*^^ any sufficient evidence, and may, if it thinks 
tories. it expedient, direct meetings of the creditors 
or contributories^ to be summoned, held, and conducted 
in such manner as the court* directs, for the purpose of 
ascertaining their wishes, and may appoint a person to 
act as chairman of any such meeting, and to report the 
result of such meeting to the court.* In the case of 
creditors, regard is to be had to the value of the debts 
due to each creditor, and in the case of contributories** to 
the number of votes conferred on each contributory^ by 
the regulations" of the company.** 

* Definition of the court, sec 81. ^ Meaning of contributory, sec. 74. 

° Articles of Association, sec. 14. 
^ Similar meetings when company wound up voluntarily, sec. 139. — 
Under supei-vision of the court, sec 149. 

Official Liquidators. 

92. For the purpose of conducting the proceedings in 
Appointment ^i^ding up a company, and assisting the 
of official court* therein, there may be appointed a 
uqmdator. person or persons to be called «in official liqui- 
dator or official liquidators;^ and the court* having 
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jurisdiction may appoint such person or persons, either 
provisionally or otherwise, as it thinks fit, to the office 
of official liquidator or official liquidators." In all cases 
if more persons than one are appointed to the office of 
official liquidator,** the court" shall declare whether any 
act hereby required or authorized to be done by the 
official liquidator** is to be done by all or any one or 
more of such persons. The court* may also determine 
whether any and what security is to be given by any 
official liquidator on his appointment ; if no official 
liquidator is appointed, or during any vacancy in such 
appointment,'' all the property of the company shall be 
deemed to be in the custody of the court.* 

• Definition of the court, sec. 81 . 

^ Appointment of provisional liquidator, sec. 85. — Appointment of liqui- 
dators under voluntary winding up as official liquidatoi-s, sec. 152. 

° Resignation, removal, and compensation of official liquidators, sec. 93. 
— Their style and duties, sec. 94. — Their powers, sees. 95 and 96. — Appoint- 
ment of solicitor to official liquidator, sec. 97. 

93. Any official liquidator may resign or be removed 
Resignations, by the court* ou ddc cause shown. And any 
iMr*^nr vacancy" in the office of an official liquidator 
cie8,andcom- appointed by the courts shall be filled by the 
P^^^^"- court.* There shall be paid to the official 
liquidator such salary or remuneration, by way of per- 
centage or otherwise, as the cou»t* may direct ; and if 
more liquidators than one are appointed, such remunera- 
tion shall be distributed amongst them in such propor- 
tions as the court* directs. 

» Definition of the court, sec. 81. 

b During vacancy company's property vested in court, sec. 92. 

94. The official liquidator or liquidators shall be 
Style and described by the style of the official liquidator, 
^^^ or official liquidators, of the particular com- 
iiquidator. pany in respect of which he is or they are 
appointed,* and not by his or their individual name or 
names ; he or they shall take into his or their custody, 
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or under his or their control, all the property, effects, and 
things in actions to which the company is or appears to 
be entitled, and shall perfoim such duties in reference to 
the winding up of the company as may be imposed by 
the oourt.^ 

» Provision in the case of unregistered companies, sec. 203. 
*» Deiinition of the court, sec. 81. 

95. The official liquidator shall have power, with 
offlcM ^^ ^^® sanction of the court,* to do the following 

liquidator. things : 

To bring or defend any action, suit, or prosecution, or 
other legal proceeding, civil or criminal, in the 
name and on behalf of the company '} 

To carry on the business of the company, so far as 
may be necessary for the beneficial winding up of 
the same : 

To sell the real and personal and heritable and 
moveable property, effects, and things in action*' 
of the company by public auction or private con- 
tract, with power to transfer the whole thereof to 
any person or company, or to sell the same in 
parcels : 

To do all acts, and to execute, in the name and on 
behalf of the company, all deeds, receipts,** and other 
documents, and for that purpose, to use, when neces- 
sary, the company's seal : 

To prove, rank, claim, and draw a dividend in the 
matter of the bankruptcy or insolvency or seques- 
tration of any contributoiy,* for any balance against 
the estate of such contributory,* and to take and 
receive dividends in resjiect of such balance, in the 
matter of bankruptcy or insolvency or sequestra- 
tion, as a separate debt due from such bankrupt or 
insolvent, and rateably with the other separate 
creditors : 

To draw, accept, make, and indorse any bill of ex- 
change or promissory note in the name and on 
behalf of tlie company; also to raise upon the 
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eecuiity of tlie assets of the company from time to 
time any requisite sum or sums of money; and 
the drawing, accepting, making, or indorsing of 
every such bill of exchange or promissoiy note as 
aforesaid on behalf of the company shall have the 
same effect with respect to the liability of such 
company as if such bill or note had been drawn, 
accepted, made, or indorsed by or on behalf of such 
company in the course of carrying on the business 
thereof : 

To take out, if necessary, in his official name, letters 
of administration' to any deceased contributory ,» 
and to do in hiei official name** any other act that 
may be necessary for obtaining payment of any 
moneys due from a contributory^ or from his estate, 
and which act cannot be conveniently done in the 
name of the company ; and in all cases where he 
takes out letters of administration, or otherwise uses 
his official name for obtaining payment of any 
moneys due from a contributory ,« such moneys shall, 
for the purpose of enabling him to take out such 
letters or recover such moneys, be deemed to be due 
to the official liquidator himself : 

To do and execute all such other things as may be 
necessary for winding up the affairs of the company 
and distributing its assets. 

» Definition of the court, sec. 8 1 . 

^ See sec. 203 as to unregistered companies. 

•^ Assignee of things in action may bring action in his own name, sec. 157. 

** Court may order payment of moneys into court instead of to official 
liquidator, sec. 103. 

« Contributory in the case of bankiTiptcy, sec. 77. 

*■ When necessaiy to take out letters of administration, sec. 105. 

« Meaning of contributory, sec. 74. 

*» Official name of official liquidators, sec. 94. 

96. The court* may provide by any order that the 
^ ^. , official liquidator maj'- exercise any of the 

Discretion of , ^ 'xi. x -v x- • x 

official above powers without the sanction or inter- 

uquidator. vcntioii of the court,* and where an official 
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liquidator** is provisionally appointed may limit and 
restrict his powers by the order appointing him. 

• Definition of the court, sec. 81. 

^ Provisional official liquidator, sees. 85 and 92. 

97. The official liquidator may, with the sanction of 
Appoint- the court,* appoint a solicitor or law agent to 
soStor to assist him in the performance of his duties, 
liquidator. * Definition of the court, sec. 81. 

Ordinary Powers of Court, 

98. As soon as may be after making an order for 
CoUection winding up the company, the coui*t" shall 
Mid appuca- settle a list of contributories,^ with power to 

rectify the register of members'' in all cases 
where such rectification is required in pursuance of this 
Act, and shall cause the assets of the company to be 
collected, and applied in discharge of its liabilities. 

* Definition of the court, sec. 81. ^ Meaning of contributory, 
sec. 74. — His liability, sec. 75. ^ Register of members, sec. 25. 

99. In settling the list of contribu tones'* the court** 
Provision as I shall distinguish between persons who are 
SSd^u- contributories in their own right and person 
tories. who are contributories as being representatives 
of or being liable to the debts of others.*' It shall not be 
necessary, where the personal representative of any 
deceased contributory is placed on the list, to add the 
heirs or devisees of such contributory, nevertheless such 
heirs or devisees may be added as and when the court 
thinks fit. 

* Pursuant to sec. 98. ^ Definition of the court, sec, 81. 

^ Provisions defining representative contributories, sees. 76, 77, and 78. 

100. The court* may, at any time after making an 
Power of order for winding up a company, require any 
court to contributory** for the time being settled on the 
delivery of Hst of contributories,*' trustee, receiver, banker, 
property. ^^ agent, or officer of the company, to pay, 

E 
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deliver, convey, surrender, or transfer forthwith, or within 
such time as the court directs, to or into the hands of 
the official liquidator,** any sum or balance, books, 
papers, estate, or eifects which happen to be in his 
hands for the time being, and to which the company is 
prima facie entitled.® 

» Definition of the court, sec. 81. ^ Meaning of contributory, sec. 74. 
« List of contributories, sec. 98. ^ Official liquidator, sec. 92. 
c Official liquidator's right to company's property, sec. 94. —Court 
may summon person suspected of having company's property in his posses- 
sion, sec. 115. 

101. The court* may, at any time after making an 
Power of order for winding up the company, make an 
court to order on any contributory^ for the time being 
mentJf debts Settled on the list of contributories,*' directing 
bycontribu- payment to be made, in manner in the said 
^^' order mentioned, of any moneys due from him 

or from the estate of the person whom he represents to 
the company, exclusive of any moneys which he or the 
estate of the person whom he represents may be liable 
to contribute by virtue of any call made or to be made 
by the court^ in pursuance of*^ this part of this Act ; and 
it may, in making such order, when the company is not 
limited, allow to such contributory^ by way of set-off any 
moneys due to him or the estate which he represents 
from the company on any independent dealing or con- 
tract with the company, but not any moneys due to him 
as a member^ of the company in respect of any dividend 
or profit : ^ 

Provided that when all the creditors of any company 
whether limited or unlimited^ are paid in full, any 
moneys due on any account whatever to any contribu- 
tory^ from the company may be allowed to him by way 
of set-off against any subsequent call or calls. 

» Definition of the court, sec. 81. ^ Meaning of contributory, sec. 74. 

^ List of conti'ibutories, sec. 98. ^ Power of court to make calls, sec. 102. 

« Definition of member, sec. 23. 

' Explanation of this restriction, part 7, sec. 38. 

• Limited companies described by sees, 7, 8, and 9. — Unlimited, by sec. 10. 
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102. The court* may, at any time after making an 
Power of order for winding up a company, and either 
court to before or after it has ascertained the sufficiency 
m e calls. ^^ ^j^^ assets of the company, make calls on and 
order payment thereof** by all or any of the <3ontributo- 
ries'' for the time being settled on the list of contributo- 
ries,** to the extent of their liability,* for payment of all 
or any sums it deems necessary to satisfy the debts and 
liabilities of the company, and the costs, charges, and 
expenses of winding it up, and for the adjustment of the 
rights of the contributories*" amongst themselves,^ and it 
may, in making a call, take into consideration the pro- 
bability that some of the contributories*' upon whom the 
same is made may partly or wholly fe.il to pay their 
respective portions of the same.^ 

» Definition of the coui-t, sec. 81. 

*» Power to Older contributories in Scotland to pay calls, sec. 121. 
^ Meaning of contributory, sec, 74-. ^ List of contributories, sec. 98. 
* Liability of contributories, sees. 38 and 90. 

^ Contributories' right of set-off, sec. 101. — Order on contributoiy con- 
clusive evidence, sec. 106. 

103. The court" may order any contributory,** pur- 
Power of chaser, or other person from whom money is 
court to due to the company to pay the same into the 
mentffi" Bank of England or any branch thereof to the 
^*^*- ' account of the official liquidator instead of to 
the official liquidator, and such order may be enforced in 
the same manner as if it had directed payment to the 
official liquidator. 

» Definition of the court, sec. 81. ^ Meaning of contributory, sec. 74. 

104. All moneys, bills, notes, and other securities paid 
Regulation of ^^^ delivered into the Bank of Enghnd or any 
account with branch thereof* in the event of a company 
^^^^ being wound up by the court,** shall be subject 
to such order and regulation for the keeping of the 
account of such moneys and other effects, and for the 
payment and delivery in, or investment and payment 
and delivery out of the same as the court^ may direct. 

» Pui-suant to sec 103. ** Definition of the courts sec. 81. 
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105. If any person made a contributory* as personal 
Provision in representative of a deceased contributory*' 
^ntettve ^*^®s default in paying any sum ordered to 
contributory be paid by him, proceedings may be taken for 
moneyf^^ administering^ the personal and real estates of 
ordered. such deceased contributory,^ or either of such 
estates, and of compelling payment thereout of the 
moneys due. 

» Meaning of contributory, sec. 74. *> Contributory in case of death, sec 76. 
^ In the official name of the official liquidator, sec. 95. 

106. Any order made by the court" in pursuance of 
Order conciu^ this Act upon any contributory'' shall, subject 
sive evidence, to the provisions herein contained" for appeal- 
ing against such order, be conclusive evidence that the 
moneys, if any, thereby appearing to be due or ordered 
to be paid are due, and all other pertinent matters stated 
in such order are to be taken to be truly stated as against 
all persons, and in all proceedings whatsoever, with the 
exception of proceedings taken, against the real estate of 
any deceased contributory,** in which case such order 
shall only be prima fade evidence for the purpose of 
charging his real estate, unless his heirs or devisees were 
on the list of contributories'* at the time of the order 
being made. 

» Definition of the court, sec. 81. ^ Meaningofcontributory, sec. 74. 
— Contributory in the case of death, sec. 76. ° Appeals, sec. 124. 
^ Devisees or heirs on list of contributories, sec. 99. 

107. The court" may ^x, a certain day or certain days 
Court may ou or within which creditors of the company 
c?^?tora not ^^® ^^ provc their debts or claims,'* or to be 
piiojing excluded from the benefit of any distribution 
tlin time. made before such debts are proved. 

» Definition of the court, sec. 81. 

^ Every description of debts must be proved, sec. 158. 

108. If in the course of proving the debts and claims 
Proceedings of Creditors in the court of the Vice- Warden 
of the viS of the Stannaries' any debt or claim is disputed 
Warden of >,y tho official liquidator'* or by any creditor or 



d by Google 



25 & 26 Victoria, Cap. 89. 53 

Companies, &c, (Part IV,, Winding up.) 

thestanna- Contributory,*' or appears to the court to be 
riesraproof open to question, the court shall have power,"* 
subject to appeal as hereinafter provided," to 
adjudicate upon it, and for that purpose' the said court 
shall have and exercise all needful powers of inquiry 
touching the same by affidavit or by oral examination of 
witnesses or of parties, whether voluntarily offering 
themselves for examination or summoned to attend by 
compulsory process of the court, or to produce documents 
before the court ;« and the court shall also have power, 
incidentally, to decide on the validity and extent of any 
lien or charge claimed by any creditor on any property 
of the company in respect of such debt, and to make 
declarations of right, binding on all persons interested ; ^ 
and for the more satisfactory determination of any 
question of fact, or mixed question of law and fact aris- 
ing on such inquiry, the Vice-Warden shall have power, 
if he thinks fit, to direct and settle any action or issue to 
be tried either on the common law side of his court, or 
by a common or special jury, before the justices of assize 
in and for the counties of Cornwall or Devon, or at any 
sitting of one of the superior courts in London or Middle- 
sex, which action or issue shall accordingly be tried in 
due course of law, and without other or further consent 
of parties ; and the finding of the jury in such action or 
issue shall be conclusive of the facts found, unless the 
judge who tried it makes known to the Vice- Warden that 
he was not satisfied with the finding, or unless it appears 
to the Vice-Warden that, in consequence of miscarriage, 
accident, or the subsequent discovery of fresh material 
evidence, such finding ought not to be conclusive. 

* Companies to be wound up in the Court of Stannaries, sec. 81. 

^ Appointment and powers of official liquidator, sees. 92, 93, 94, and 95. 

•^ Meaning of contributory, sec. 74. 

^ Jurisdiction of Vice-Warden of the Stannaries, sec. 68. 

* Appeals, sec. 1 24. ^ Power of court to summon and examine persons 
acquainted with affairs of company, sec. 115. 

f Power to enforce orders, sec. 120. — Special commissioners may be 
appointed to examine witnesses, sec. 126. 

° Power of Vice- Warden to decide claims of interpleader, sec. 116. 
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109. The conrt* shall adjust the rights of the con- 
Court to ad- tributories^ amongst themselves,*' and distribute 
if^co^ribu- ^^J surplus that may remain amongst the 
tones. parties entitled thereto. 

* Definition of the court, sec. 81. ^ Meaning of contributory, sfliC. 74. 
« Liability of noerobers, sec. 38. . 

110. The court* may, in the event of the assets being 
Court to insufficient to satisfy the liabilities, make an 
order costs, order as to the payment out of the estate of 
the company of the costs, charges, and expenses incurred 
in winding up any company in such order of priority as 
the court^ thinks just. 

» Definition of the coui*t, sec. 81. 

111. When the affairs of the company have been com- 
Dissoiutionof plctely wound up, the court* shall make an 
company. order^ that the company be dissolved'' from the 
date of such order, and the company shall be dissolved 
accordingly. 

* Definition of the court, sec. 81. 

^ Order to be reported to Registrar, sec, 112. 

° Dissolution in case of voluntaiy winding up, sec. 143. 

112. Any order so made shall be reported by the 
Begfetrar to official liquidator* to the Registrar,^ who shall 
S*dfesoSn iJfiake a minute accordingly in his books of the 
of company, dissolution of such Company. 

* Appointment and powers of official liquidator, sees. 92 and 95. 
^ Definition of Registrar, sec. 1 74. 

113. If the official liquidator makes default in report- 
Penalty on ing to the Registrar, in the case of a company 
Sl^'S^f ^eing wound up by the court, the order that 
company. the Company be dissolved,* he shall be liable 
to a penalty'' not exceeding five pounds for eveiy day 
during which he is so in default. 

* See sec. 112. 
^ Recoveiy and application of penalties, sees. 65 and 66. 

114. Any petition for winding up a company by the 
Petition to be court under this Act* shall constitute a lis 
lis pendens, pendens within the terms of the Act passed in 
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the Session holden in the second and third years of the 
reign of Her present Majesty, chapter eleven, and in- 
tituled " An Act for the better Protection of Purchasers 
against Judgments, Crown Debts, Lis pendens, and Fiats 
in Bankruptcy," provided the same is duly registered in 
manner required by such Act concerning suits in 
equity. 

» Application to wind up to be by petition, sec. 82. 

Extraordinary Powers of Court, 
115. The court* may, after it has made an order for 
Power of winding up the company, summon before it 
court to sum- any officer of the company or person known or 
^oreltTus^ suspected to have in his possession any of the 
P®*^ of estate or effects of the company,'' or supposed 

having pro- , i • , , , , , ,, r J » rr 

perty of to be indebted to the company, or any person 
company. whom the court* may deem capable of giving 
information concerning the trade, dealings, estate, or 
effects of the company ; ° and the court* may require any 
such officer or person to produce any books, papers, 
deeds, writings, or other documents in his custody or 
power relating to the company ; and if any person so 
summoned, after being tendered a reasonable sum for 
his expenses, refuses to come before the court** at the 
time appointed, having no lawful impediment (made 
known to the court* at the time of its sitting, and 
allowed by it), the court* may cause such person to be 
apprehended, and brought before the court* for examina- 
tion ; ^ nevertheless, in cases where any person claims 
any lien on papers, deeds, or writings or documents pro- 
duced by him, such production shall be without prejudice 
to such lien, and the court* shall have jurisdiction in the 
winding up to determine all questions relating to such 
lien.*' 

* Definition of the court, sec. 81. 

** Power of court to require delivery of property, sec. 100. 
*> Special provision for Stannaries Court, sees. 108 and 116. 

* Examination; how conducted, sec. 117. — Special comraissionere may 
be appointed for examining witnesses, sec. 126. 
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116. If, after an order for winding up in the Court of 
s iai ro- ^^® Vico- Warden of the Stannaries, it appears 
XonB aa to that any person claims property in, or any lien, 
viSwImen l^g^l or equitable, upon any of the machinery, 
of the tan- materials, ores, or effects on the mine or on 
naries.* premises occupied by the company in connec- 
tion with the mine, or to which the company was, at the 
time of the order, prima facie entitled, it shall be lawful 
for the Vice-Warden or the Registrar to adjudicate upon 
such claim on interpleader in the manner provided by 
section eleven of the Act passed in the eighteenth year 
of the reign of Her present Majesty, chapter thirty- 
two ; * and any action or issue directed upon sych inter- 
pleader may, if the Vice- Warden think fit, be tried in 
his court or at the assizes or the sittings in London or 
Middlesex, before a judge of one of the superior courts, 
in the manner and on the terms and conditions herein- 
before provided in the case of disputed debts and claims 
of creditors.* 

» Proceedings in the Coui-t of Stannaries, sec. 108. 
♦ Misprint in the Act, for " Stannaries.*' 

117. The court" may ex'amine upon oath,** either by 
Examination ^^^^ ^^ mouth or upon written interrogatories, 
of parties by any persou appearing or brought" before them 
^^^^ in manner aforesaid concerning the affairs, 
dealings, estate, or effects of the company, and may 
reduce into writing the answers of every such person, 
and require him to subscribe the same. 

* Definition of the court, sec. 81. ^ Penalty for perjury, sec. 169. 
° Power of court to compel attendance, sec. 115. 

118. The court" may, at any time before or after it 
Power to has made an order for winding up a company, 
arrest contri- upon proof beiuff ffiveu that there is probable 

butory about ^ x^ x. i- - ±x, j. i.-ix bx 

to abscond. or causo lor believing that any contributory'* to 
Sn'^f^y'^ such company is about to quit the United 
of his pro- Kingdom, or otherwise abscond, or to remove 
^^^' or conceal any of his goods or chattels, for the 

purpose of evading payment of calls,*" or for avoiding 
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eicamination in respect of the affairs of the company/ 
cause such contributory** to be arrested, and his books, 
papers, moneys, secuiities for moneys, goods, and chattels 
to be seized, and him and them to be safely kept until 
such time as the court* may order. 

* DeBnition of the court, sec. 81. ^ ^feaning of contributory, sec. 74. 

Power of court to make calls, sec. 102. 
^ Examination of contributory respecting company's affairs, sec. 115. 

,119. Any powers by this Act conferred on the court" 
Powers of shall be deemed to be in addition to and not 
S? ^^^"' ^^ restriction of any other powers subsisting, 
either at law or in equity, of instituting pro- 
ceedings against any contributory,^ or the estate of any 
contributory,^ or against any debtor of the company for 
the recovery of any call or other sums due from such 
contributory^ or debtor, or his estate, and such pro- 
ceedings may be instituted accordingly. 

* Definition of the court, sec. 81. ^ Meaning of contributory, sec. 74. 

Enforcement of and appeal from Orders. 

120. All orders* made by the Court of Chancery in 
Power to England or Ireland under this Act may be en- 
enforce to forced, in the same manner in which orders of 

^^ such Court of Chancery made in any suit 

pending therein may be enforced, and for the purposes 
of this part of this Act the Court of the Vice- Warden of 
the Stannaries^ shall, in addition to its ordinary powers, 
have the same power of enforcing any orders made by 
it as the Court of Chancery in England has in relation to 
matters within the jurisdiction of such court, and for 
the last-mentioned purposes the jurisdiction of the Vice- 
Warden of the Stannaries shall be deemed to be co- 
extensive in local limits with the jurisdiction of the 
Court of Chancery in England. 

* Order in England to be enforced in Ireland and Scotland, sec. 122. 

^ jurisdiction of Court of Stannaiies, sec. 68. 
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121. Where an order, interlocutor, or decree has been 
Power to made in Scotland for winding up a company by 
butoriS'in'^* the court,' it shall be competent to the court* 
Scotland to in Scotland during Session, and to the Lord 
pay calls. Ordinary on the Bills during vacation, on 
production by the liquidators^ of a list*' certified by 
them of the names of the contributories liable in pay- 
ment of any calls'* which they may wish to enforce, 
and of the amount due by each contributory* re- 
spectively, and of the date when the same became due, 
to pronounce forthwith a decree against such contribu- 
tories for payment of the sums so certified to be due by 
each of them respectively, with interest from the said 
date till payment, at the rate of five pounds per centum 
per annum, in the same way and to the same eifect as if 
they had severally consented to registration for execu- 
tion, on a charge of six days, of a legal obligation to pay 
such calls and interest ; and such decree may be extracted 
immediately, and no suspension thereof shall be com- 
petent, except on caution or consignation, unless with 
special leave of the court or Lord Ordinary. 

* Definition of the coui-t, sec. 81. ^ Official liquidators, sec. 92. 

* List of contributories, sec. 98. ^ Power of court to make calls, sec. 102. 

® Meaning of contributory, sec. 74. 

122. Any order made by the court* in England for or 
Order made in the courso of the winding up of a company 
S^8^^<* . under this Act shall be enforced in Scotland 

tobeeniorced i t i -i > t ij it 

in Ireland and Ireland m the courts* that would respec- 
and Scotland. ^^^|y ^^^^ ^^ jurisdiction in respect of such 
company if the registered office^ of the company had 
been situate in Scotland or Ireland, and in the same 
manner in all respects as if such order had been made 
by the courts that are hereby required to enforce the 
same; and in like manner orders, interlocutors, and 
decrees made by the court in Scotland for or in the 
course of the winding up of a company shall be en- 
forced in England and Ireland, and orders made by the 
court in Ireland for or in the course of winding up a 
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company shall be enforced in England and Scotland by 
the courts which would respectively have had juris- 
diction in the matter of such company if the registered 
office^ of the company were situate in the division of 
the United Kingdom where the order is required to be 
enforced, and in the same manner in all respects as if 
such order had been made by the court" required to 
enforce the same in the case of a company within its 
own jurisdiction." 

* Definition of the court, sec. 81. 

^ Registered office, sec. 39. — Provision respecting office in case of unregis- 
tered companies, part 1, sec. 199. 

** Mode of dealing with orders to be enforced by other courts, sec. 123. 

123. Where any order, interlocutor, or decree made 
Mode of by one court is required to be enforced by 
oniere^ob? another court, as hereinbefore provided,* an 
enforced by officc copy^ of the Order, interlocutor, or 
other courts, ^gcree SO made shall be produced to the 
proper officer of the court required to enforce the same, 
and the production of such office copy shall be sufficient 
evidence of such order, interlocutor, or decree having 
been made, and thereupon such last-mentioned court 
shall take such steps in the matter as may be requisite 
for enforcing such order, interlocutor, or decree, in the 
same manner as if it were the order, interlocutor, or 
decree of the court enforcing the same. 

» Sec. 122. 
b Judicial notice to be taken of signature of officei-s, sec. 125. 

124. Eehearings of and appeals from any order or 
Appeals from decision made or given in the matter of the 
orders. winding up of a company by any court having 
jurisdiction under this Act* may be had in the same 
manner and subject to the same conditions in and 
subject to which appeals may be had from any order or 
decision of the same court in cases within its ordinary- 
jurisdiction ; subject to this restriction, that no such 
rehearing or appeal shall be heard unless notice of the 
same is given within three weeks after any order com- 
plained of has been made, in manner in which notices of 
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appeal are ordinarily given, according to the practice of 
the court appealed from, unless such time is extended 
by the Court of Appeal : Provided that it shall be lawful 
for the Lord Warden of the Stannaries, by a special or 
general order,^ to remit at once any appeal allowed and 
regularly lodged with him* against any order or decision 
of the Vice- Warden made in the matter of a winding up 
to the Court of Appeal in Chancery, which court shall 
thereupon hear and determine such appeal, and have 
power to require all such certificates of the Y ice- 
Warden, records of proceedings below, documents, and 
papers as the Lord Warden would or might have re- 
quired upon the hearing of such appeal, and to exercise 
all other the jurisdiction and powers of the Lord Warden 
specified in the Act of Parliament passed in the eighteenth 
year of the reign of Her present Majesty, chapter thirty- 
two, and any order so made by the Court of Appeal in 
Chancery shall be final, without any further appeal. 
» Courts having juiisdiction set forth in sec 81. 
*» No general order has yet been made. 
♦ Special rules respecting appeals under this Act have been made by the 
Lord Warden, and are published by W. Maxwell, 32, Bell Yard, Lincoln's 
Inn Fields. Price Is. * 

125. In all proceedings under this part of this Act, 
Judicial all courts, judges, and persons judicially 
^^^ be acting, , and all other officers, judicial or 
natSeV^f ministerial, of any court, or employed in 
officers. enforcing the process of any court, shall take 
judicial notice of the signature of any officer of the 
Courts of Chancery or Bankruptcy in England or in 
Ireland, or of the Court of Session in Scotland^ or of the 
Eegistrar of the Court of the Vice-Warden of the Stan- 
naries, and also of the official seal or stamp of the several 
offices of the Courts of Chancery or Bankruptcy in Eng- 
land or Ireland, or of the Court of Session in Scotland, or 
of the Court of the Vice-Warden of the Stannaries, when 
such seal or stamp is appended to or impressed on any 
document made, issued, or signed under the provisions 
of this part of the Act, or any official copy thereof. 

Digitized byCjOOQlC 
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126. The commissioners of the Court of Bankruptcy, 
Spedai com- and the judges of the county courts in England 
forrSi^g ^^^ sit at places more than twenty miles from 
evidence. the General Post-office, and the commissioners 
of bankrupt and the assistant-barristers and recorders in 
Ireland, and the sheriffs of counties in Scotland, shall be 
commissioners for the purpose .of taking evidence under 
this Act in cases where auy company is wound up in 
any part of the United Kingdom, and it shall be lawful 
for the court* to refer the whole or any part of the ex- 
amination of any witnesses under this Act to any person 
hereby appointed commissioner, although such commis- 
sioner is out of the jurisdiction of the court that made 
the order or decree for winding up the company ; and 
eveiy such commissioner shall, in addition to any power 
of summoning and examining witnesses, and requiiing 
the production or delivery of documents, and certifying 
or punishing defaidts by witnesses, which he might 
lawfully exercise as a commissioner of the Court of 
Bankruptcy, judge of a county court, commissioner of 
bankrupt, assistant-barrister or recorder, or as a 
sheriff of a county, have in the matter so referred to 
him all the same powers of summoning and examining 
witnesses, and requiring the production or delivery of 
documents, and punishing defaults by witnesses, and 
edlowing costs and charges and expenses to witnesses, as 
the court which made the order for winding up the 
company has ;^ and the examination so taken shall be 
returned or reported to such last- mentioned court in 
such manner as it directs. 

» Definition of the coui-t, sec. 81. ^ Penalty for peijuiy, sec. 169. 

127. The court* may direct the examination in Scot- 
Conn m&y land of any person for the time being in 
cMmimtion ^^^^'"'^^ whether a contributory^ of the com- 
of persons in pany or not, in regard to the estate, dealings^ 
Scotland. ^^ affairs of any company in the coui-se of being 
wound up, or in regard to the estate, dealings, or affairs 
of any person being a contributory^ of the company, so 
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far as the company may be interested therein by reason 
of his being such contributory,*' and the order or commis- 
sion to take such examination shall be directed to the 
sheriff of the county in which the person to be examined 
is residing or happens to be for the time, and the sheriff 
shall summon such person to appear before him at a time 
and place to be specified in the summons for examination 
upon oath" as a witness or as a haver, and to produce any 
books, papers, deeds, or documents called for which may 
be in his possession or power, and the sheriff may take 
such examination either orally or upon written interro- 
gatories, and shall report the same in writing in the usual 
form to the court, and shall transmit with such report the 
books, papers, deeds, or documents produced, if the ori- 
ginals thereof are required and specified by the order, or 
otherwise such copies thereof or extracts therefrom, au- 
thenticated by the sheriff,'* as may be necessary ; and in 
casa any person so summoned fails to appear at the time 
and place specified, or appearing refuses to be examined 
or to make the production required, the sheriff shall pro- 
ceed against such person as a witness or haver duly cited 
and failing to appear or refusing to give evidence or make 
production may be proceeded against by the law of 
Scotland ; and the sheriff shall be entitled to such and 
the like fees, and the witness shall be entitled to such 
and the like allowances, as sheriffs when acting as com- 
missioners under appointment from the Court of Session 
and as witnesses and havers are entitled to in the like 
cases according to the law and practice of Scotland, If 
any objection is stated to the sheriff by the witness, 
either on the ground of his incompetency as a witness, 
or as to the production required to be made, or on any 
other ground whatever, the sheriff may, if he thinks fit, 
report such objection to the court, and suspend the ex- 
amination of such witness until such objection has been 
disposed of by the court.* 

» Definitioa of the court, sec. 81. ^ Meaning of contributory, sec. 74. 
Penalty for perjury, sec. 169. 
^ Judicial notice to be taken of signature of officers, sec. 125. 
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128. Any affidavit', affirmation, or declaration required 
Affidavit^ to be sworn or made, nnder the provisions or 
swomin for the purposes of this part of this Act, may 
Snd^OT toe*" ^® lawfully sworn or made in Great Britain or 
colonies be- Ireland, or in any colony, island, plantation, 
^teS^w^rt" ^^ place, under the dominion of Her Majesty, 
or person. in foreign parts, before any court, judge, or 
person, lawfully authorized to take and receive affidavits, 
affirmations, or declarations, or before any of Her 
Majesty's consuls, or vice-consuls, in any foreign parts 
out of her Majesty's dominions. And all courts, judges, 
justices, commissioners, and persons acting judicially 
shall take judicial notice of the seal, or stamp, or signa- 
ture (as the case may be) of any such court, judge, 
person, consul, or vice-consul attached, appended, or sub- 
scribed to any such affidavit, affirmation, or declaration, 
or to any other document to be used for the purposes of 
this part of this Act.* 

* Penalty for perjury, sec. 169. 

YoluTiiary Winding up of Company. 

129. A company imder this Act may be wound up* 
arcum- voluntarily,*' 

^S^com^^'^ I- Whenever the period, if any, fixed for 
^un™u^ ^ ^^® duration of the company by the Articles of 
vo^iimtarty. Association" expires, or whenever the event, 
if any, occurs, upon the occurrence of which it 
is provided by the Articles of Association*' that 
the company is to be dissolved, and the com- 
pany in general meeting** has passed a resolu- 
tion requiring the company to be wound up 
voluntarily : 

2. Whenever the company has passed a special reso- 

lution^ requiring the company to be wound up 
voluntarily -} 

3. Whenever the company has passed an extra- 

ordinary resolution to the effect that it has 
been proved to their satisfaction that the com- 
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pany cannot by reason of its liabilities con- 
tinue its business, and that it is advisable to 
wind up the same ;' 
Por the purposes of this Act any resolution shall be 
deemed to be extraordinary which is passed in such 
manner as would, if it had been confirmed by a subse- 
quent meeting,** have constituted a special resolution,* as 
hereinbefore defined. 

* Winding up by the court, sec. 79. — ^Winding up under supervision, 
sec. 147. 

^ Edect of winding up voluntarily, sec. 181. — Consequences of winding up 
voluntarily, sec. 133. — Unregistered company may not be wound up volun- 
tarily, part 2, sec. 199. <' Ailicles of Association, sec. 14. 

^ Evidence of pioceedings of meetings, sec. 67. 

® Definition of special resolution, sec. 51 . 

^ Special or extraordinary I'esolutions to wind up must be advertised in 
London Gazette^ sec. 132. 

130. A voluntary winding up shall be deemed to 
Commence- commence* at the time of the passing of the 
voiuntery resolutiou authorizing such winding up,^ 

windiug up. 

* Commencement of winding up by the court, sec, 84. 
^ Dispositions after commencement of winding up avoided, see. 153. 

131. Whenever a company is wound up voluntarily* 
Effect of the company shall, from the date of the com- 
voiuntary mcucement of such winding up,** cease to carry 

wmdmgup ., i • a • n -l. 

on status of on its busincss, except m so far as may be 
company. required for the beneficial winding up thereof, 
and all transfers of shares, except transfers made to or 
with the sanction of the liquidators,*" or alteration in the 
status of the members'* of the company, taking place 
after the commencement of such vrinding up,^ shall bo 
void, but its corporate state and all its corporate powers' 
shall, notwithstanding it is otherwise provided by its 
regulations,' continue until the affairs of the company 
are wound up.« 

» Causes for w^inding up voluntarily, sec. 129. 

*> Commencement of winding up voluntarily, sec. 130. 

*= Liquidators, sec. 133. ^ Definition of members, sec. 23. 

« Registered company a body coi-porate, sec. 18. ^ Regulations, sec. 14. 

e Conclusion of winding up, sees. 142 and 143. 
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132. Notice of any special resolution or extraordinary 
rSiution resolution passed for winding up a company 
to wind up voluntarily ,* shall be given by advertisement 
voluntarily. ^^ respects Companies registered in England in 
the London Gazette^ as respects companies registered 
in Scotland in the Edinbwrgh Gazette, and as respects 
companies registered in Ireland in the Dvblin Gazette. 

* Special or extraordinaiy resolutions for winding up voluntarily, sec. 129. 

133. The following consequences shall ensue upon the 
Conse- voluntary winding up of a company :* — 
voSiiiy I- The property of the company shall be 
winding up. applied in satisfaction of its liabilities pari 

passu, and, subject thereto, shall, unless it be 
otherwise provided by the regulations^ of the 
company, be distributed amongst the members* 
according to their rights and interests in the 
company : 

2. Liquidators shall be appointed for the purpose of 
^ winding up the affairs of the company and dis- 
tributing the property : 

3. The company in general meeting^ shall appoint 

such persons or person as it thinks fit to be 
liquidators or a liquidator," and may fix the 
remuneration to, be paid to them or him.' 

4. If one person only is appointed, all the provisions 

herein contained in reference to several liqui- 
dators shall apply to him : 

5. Upon the appointment of liquidators all the 

power of the directors shall cease, except in so 
far as the company in general meeting or the 
liquidators may sanction the continuance of 
such powers : 

6. When several liquidators are appointed, every 

power hereby given^ may be exercised by such 
one or more of them as may be determined at 
the time of their appointment, or in default 
of such determination by any number not less 
than two : 
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7. The liquidators may, without the sanction of the 

oourt, exercise aU powers by this Act given to 
the official liquidator:'* 

8. The liquidators may exercise the powers herein- 

before given to the court of settUng the list of oon- 
tributories'of the company, and any list so settled 
shall be primd facie evidence of the liability of 
the persons named therein to be contributories ^ 

9. The liquidators may at any time after the pass- 

ing of the resolution for winding up the com- 
pany,'' and before the}' have ascertained the 
sufficiency of the assets of the company, call 
on all or any of the contributories^ for the 
time being settled on the list of contributories 
to the extent of their liability* to pay all or 
any sums they deem necessary to satisfy the 
debts and liabilities of the company, and the 
costs, charges, and expenses of winding it up, 
and for the adjustment of the rights of the 
contributories* amongst themselves; and the 
liquidators may in making a call take into 
consideration the probability that some of the 
contributories* upon whom the same is made 
may partly or wholly fail to pay their respec- 
tive portions of the same : 

10. The liquidators shall pay the debts of the com- 

pany, and adjust the rights of the contribu- 
tories' amongst themselves. 

* Effegt of voluntary winding up, sec. 131. ^ Regulations, sec. 14. 

« Definition of members, sec. 23. 

^ Evidence of minutes of meeting appointing liquidatoi-s» sec. 67. 

^ Company may delegate power to appoint liquidators, sec. 135. 

' Power to fill up vacancy in liquidatore, sees. 140 and 141. 

t Liquidators may apply to the court, sec. 138. — May call general meet- 
ing, sec. 139. — Genei-al scheme of liquidation may be sanctioned, sec. 159.-'— 
iiiquidators may compromise, sec. 160. 

•» Style and duties of oflicial liquidator, sec. 94. — His powers, sec. 95. — 
Kight to appoint a solicitor, sec. 97. 

' Settlement of list of contributories by the court, sees. 98 and 99. 

1 Meaning of contributory, sec. 74. 

^ Resolutions for winding up, sec. 129. ^ Liability of members, sec. 38. 
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134. Where a company limited by guarantee,' and 
t of having a capital divided into shares, is being 

Jj^l^p wound up voluntarily, any share capital that 
capital of may not have been called up shall be deemed 
SSS^by *o be assets of the company, and to be a 
««awnt«e. specialty debt due from each member** to the 
company, to the extent of any suras that may be unpaid 
on any shares held by him, and payable at such time as 
may be appointed by the liquidators.*" 

» Company limited by guarantee defined by sec. 9. 
*» Definition of member, sec. 23. 

« Liquidatoi-s, sec. 133. — Similai* provision when company wound up by 
the couit, sec. 90. 

135. A company about to be wound up voluntarily, or 
Power of in the course of being wound up voluntarily, 
d^^te^ may, by an extraordinary resolution,* delegate 
f^^^^f^f to its creditors, or to any committee of its 

to appoint _, _ ' _ •',.,.., t 

uqidddtora. Creditors, the power of appointing liquidators* 
or any of them, and supplying any vacancies'' in the 
appointment of liquidators, or may by a like resolution 
enter into any arrangement with respect to the powers 
to be exercised by the liquidators,** and the manner in 
which they are to be exercised ; and any act done by 
the creditors, in pursuance of such delegated power, 
shall have the same effect as if it had been done by the 
company. 

* Definition of exti-aordinary resolution, sec. 129. 

^ Liquidatore, sec. 133. ^ Vacancy in liquidators, sec. 140. 

.136. Any arrangement entered into between a com- 
Arr ent P^^^^ about to be wound up voluntarily, or in 
when binding the courso of being wound up voluntarily, and 
on creditors. ^^ creditors, shall be binding on the company 
if sanctioned by an extraordinary resolution,* and on 
the creditors if acceded to by three-fourths in number 
and value of the creditors, subject to such right of appeal 
as is hereinafter mentioned.** 

» Definition of extraordinaiy resolution, 8«c. 129. 
»» Right of appeal, sec. 137, 
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137. Any creditor or contributory' of a company that 
Powers of has in manner aforesaid^ entered into any 
contmmtory arrangement with its creditors may, within 
to appeal three weeks from the date of the completion of 
such arrangement, appeal to the court® against such 
arrangement, and the court** may thereupon, as it thinks 
just, amend, vary, or confirm the same. 

» Meaning of contributory, sec. 74. *> Sec. 136. 

c Definition of court, sec. 81, 

138. Where a company is being wound up voluntarily 
Power for the liquidators' or any contributory^ of the 
liquidators company may apply to the court* in England; 
toriS^in ^' Ireland, or Scotland, or to the Lord Ordinary 
wSi^^ ^^ *^® ^^^^s ^^ Scotland in time of vacation, 
to apply to to determine any question arising in the 
court matter of such winding up, or to exercise as 
respects the enforcing of calls,^ or in respect of any other 
matter, all or any of the powers which the court*' might 
exercise if the company were being woimd up by the 
court;* and the court*' or Lord Ordinary, in the case 
aforesaid, if satisfied that the determination of such ques- 
tion, or the required exercise of power, will be just and 
beneficial, may accede, wholly or partially, to such 
application, on such terms, and subject to such condi- 
tions as the court*' thinks fit, or it may make such other 
order, interlocutor, or decree, on such application as the 
court thinks just. 

a Liquidators, sec. 133. ^ Meaning of contributoiy, sec. 74. 

'^ Definition of coui't, sec. 81. 

* Power of liquidators to make calls, part 9, sec. 133. — Of court, sec. 102. 

« Power of court to stay actions, sees. 85 and 87. — Power of court to 
stay proceedings of winding up, sec. 89. — ^To settle list of contributories, 
sec. 98. — To require delivery of property, sec. 100. — To oixler payment 
of debts by contributory, sec. 101. — To make calls, sec. 102. — To order 
payment into bank instead of to official li(iuidator, sec. 103. — ^To take pro* 
ceedings for administering estates of deceased contributories, sec. 105. — ^To 
exclude creditors not proving within a certain time, sec. 107. — To adjust 
rights of contributories, sec. 109. — ^To order payment of costs, sec. 110.— To 
order dissolution of company, sec. Ill, — To summon persons suspected of 
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haviug property of the company, sec, 115. — Power of Vice- Warden of 
Stannaries to decide inteipleadei's, sec. 116. — Power of court to examine^ 
parties on oath, sec. 1 17. — To arrest contributories about to abscond, sec. 
118. — ^To enforce orders, sec. 119. — To order contributories in Scotland to 
pay calls, sec. 121. — Mode of dealing with orders to be enforced by other 
courts, sec. 123. — Appeals, sec. 124.r--Notice to be taken of signature of 
officers, sec 125. — Special commissioners for receiving evidence, sec. 126. 
— Examination of pei'sons in Scotland, sec. 127. — Swearing of affidavits, 
sec. 128. 

139. Wliere a company is being wound up voluntarily 
tpwer of the liquidators* may from time to time, during 
caii general the continuance of such winding up, summon 
meeting. general meetings^ of the company for the pur- 
purpose of obtaining the sanction of the company by 
special resolution** or extraordinary resolution,'* or for 
any other purposes they think fit ; and in the event of 
the winding up continuing for more than one year, the 
liquidators* shall summon a general meeting** of the 
company at the end of the first j'^ear, and of each suc- 
ceeding year from the commencement of the winding up,* 
or as soon thereafter as may be convenient, and shall 
lay before such meeting an account showing their acts 
and dealings, and the manner in which the winding up 
has been conducted during the preceding year. 

• Liquidators, sec. 133. ^ Evidence of proceedings at meetings, sec. 67. 

° Definition of special resolution, sec. 51. 

d Definition of extraordinary resolution, sec. 129. 

« Definition of commencement of winding up, sec. 130. 

140. If any vacancy occur in the office of liquidators* 
fewer to fiu appointed by the company, by death, resigna- 
ffiTqS^ tion, or otherwise, the company in general 
^^ meeting may, subject to any arrangement they 
may have entered into with their creditors,^ fill up such 
vacancy, and a general meeting^ for the purpose of 
filling up such vacancy may be convened by the con- 
tinuing liquidators,* if any, or by any contributory^ of 
the company, and shall be deemed to have been duly 
held if held in manner prescribed by the regulations" of 
the company, or in such other manner as may, on appli- 
cation by the continuing liquidator,* if any, or by any 
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contributory** of the company, be determined by the 
court.' . 

* Liquidators, sec. 133. ^ Pursuant to sec. 135. 

o Evidence of proceedings at meetings, sec. 67. 

* Meaning of contributory, sec. 74. • Kegulations, sec. 14. 

' Definition of the court, sec 81. 

141. If from any cause whatever there is no liquida- 
Power of tor* acting in the case of a voluntary winding 
appoint ^P> *^6 court^ may, on the application of a 
uquidators. contributory,'' appoint a liquidator or liqui- 
dators :' the court^ may also, on due cause shown, 
remove any liquidator,' and appoint another liquidator* to 
act in the matter of a voluntary winding up. 

» Liquidatora, sec. 133. ^ Definition of the court, sec, 81. 

c Meaning of contributory, sec. 74. 

142. As soon as the affairs of the company are fully 
Liquidatora ^<^^^^ ^P> ^^^ liquidators* shall make up an 
on conclusion aocount showing the manner in which such 
up^mSfee winding up has been conducted, and the pro- 
up an ac- porty of the company disposed of ; and there- 
^^^ upon they shall call a general meeting^ of the 
company for the purpose of having the account laid 
before them and hearing any explanation that may be 
given by the liquidators.* The meeting shall be called 
by advertisement, specifying the time, place, and object 
of such meeting ; and such advertisement shall be pub- 
lished one month at least previously to the meeting, as 
respects companies registered in England in the London 
Gazette, and as respects companies registered in ScoUand 
in the Edinburgh Gazette, and as respects companies 
registered in Ireland in the Dublin Gazette, 

• Liquidators, sec. 133. ^ Evidence of proceedings at meetings, sec. 67. 

143. The liquidators* shall make a return to the Begis- 
Liquidators trar^ of such mcctin ghaving been held, and of 
mi^^to til© date at which the same was held, and on 
B«gi8trar. the expiration of three months from the date 
of the registration of such return the company shall be 
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deemed to be dissolved :* if the liquidators' make default 
in making such return to the Eegistrar^ they shall incur 
a penalty^ not exceeding five pounds for every day during 
which such default continues. 

• Liquidators, sec. 133. *> Definition of Registrar, sec. 174, 

* Dissolution by order of the conrt, sec 111. 

^ Recoveiy and application of penalties, sees. 65 and 66. 

144. All costs, charges, and expenses properly incurred 
^jQgjg ^f in the voluntary winding up of a company, in- 
voluntary eluding the remuneration' of the liquidators, 
uquidation. gj^j^n -j^^ payable out of the assets of the com- 
pany in priority to aU other claims.** 

• Remuneration of liquidators, part 3, sec. 133. 

^ Similar provision on winding up by the coui-t, sec. 1 10. 

145. The vohintary winding up of a company shall 
Savinftof ^^* ^^ ^ ^^ ^ *^® right of any creditor of 
rights of such Company to have the same wound up by 
creditors. ^^ court,' if the court is of opinion that the 
rights of such creditor will be prejudiced by a voluntary 
winding up.^ 

* Definition of the court, sec. 81. 

^ Causes for creditor petitioning, sees. 79 and 80. 

146. Where a company is in course of being wound up 
Power of voluntarily, and proceedings are taken' for the 
court to purpose of having the same wound up by the 
^n^"^f court,^ the court may,^ if it thinks fit, notwith- 
voluntary standing that it makes an order directing the 
"^^"^^ ^^' company to be wound up by the court,^ provide 
in such order or in any other order for the adoption of 
all or any of the proceedings taken in the course of the 
voluntary winding up. 

» Creditor's right to petition, sec. 145. 
*» Definition of the court, sec. 81. 

° Circumstances under which company may be wound up by the court, 
lec. 79. 
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Winding up svhject to the Supervision of the Court, 

147. When a resolution has been passed by a company- 
Power of to wind up voluntarily,' the court^ may make 
SpUwSon. *^ order directing that the voluntary winding 
to direct up should continuo, but subject to such super- 
wi^^t^ vision of the court, and "with such liberty for 
supervision, creditors, contributories,* or others, to apply 
to the court,^ and generally upon such terms and subject 
to such conditions as the court* thinks just.** 

^ KesolQiioDs to wind up voliintarily, sec. 129. 

^ Definition of the court, sec. 81. 

« Meaning of. contributory, sec. 74. 

<* Petition to wind up subject to supervision, sec. 148. — Court to have 
regard to wishes of creditors and contributories, sec 149. — Effect of order 
to wind up subject to supervision, sec. 151. 

148. A petition, praying wholly or in part that a 
Petition for Voluntary winding up should continue, but 
rab^'to*^' subject to the supervision of the court,' and 
supervision, which winding up is hereinafter referred to as 
a winding up sutject to the supervision of the court, 
shall, for the purpose of giving jurisdiction to the court 
over suits and actions,* be deemed to be a petition for 
winding up the company by the court. 

• Pursuant to sec. 147. 

^ Jurisdiction of the court over suits and actions in winding up by the 
court, sees. 85 and 87. 

149. The courts mav, in detennining whether a com- 
Courtmay pany is to DC wound up altogether by the 
to^ISffilrf court* or subject to the supervision of the 
creditors. court, in the appointment of liquidator^ or 
liquidators, and in all other matters relating to the 
winding up subject to supervision, have regard to the 
wishes of the creditors or contributories'' as proved to it 
by any sufficient evidence, and may direct meetings'* of 
the creditors or contributories'' to be summoned, held, 
and regulated in such manner as the court" directs for 
the purpose of ascertaining theif wishes, and may 
appoint a person to act as chairman of any such meeting. 
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and to report the result of such meeting to the court/ III 
the case of creditors, regard shall be had to the value of 
the debts due to each creditor, and in the case of con- 
tributories" to the number of votes conferred on each 
contributory" by the regulations'* of the company. 

* Definition of the court, sec. 81. ^ Liquidators, sec 133. 

° Meaning of contributory, sec. 74. 

d Evidence of proceedings of meetings, sec. 67. « Regulations, sec. 14. 

150. Where any order is made by the court* for a 
Power to winding up subject to the supervision of the 
courtto court,^ the courts may, in such order or in any 
adStionai subscqucut Order, appoint any additional liqui- 
tow^ig dator or liquidators;'' and any liquidators*' so 
up subject to appointed by the court shall have the same 
supervision. pQ^^j-g^ [^q subjcct to the Same obligations, and 
in all respects stand in the same position as if they had 
been appointed by the company. The court' may from 
time to time remove any liquidators" so appointed by the 
court,* and fill up any vacancy occasioned by such re- 
moval, or by death or resignation. 

• Definition of the court, sec. 81. 

^ Description of winding up subject to superrision, sec. 147. 

<i Liquidatoi-s, sec. 133. 

151. "Where an order is made for a winding up subject 
Effect of ^^ *^® supervision of the court,* the liquida- 
order of tors^ appointed to conduct such winding up 
J^l^g^up may, subject to any restrictions imposed by 
Bu^g^ the court, exercise all their powers,** without 
*°^^^'^^^^^'^°°* the sanction or intervention of the court,*' in 
the same manner as if the company were being wound 
tip altogether voluntarily ; but, save as aforesaid, any 
order made by the court" for a winding up, subject to 
the supervision of the court,* shall for all purposes, in- 
cluding the staying of actions, suits, and other pro- 
ceedings,** be deemed to be an order of the court for 
winding up the company by the court,* and shall confer 
fiill authority on the court" to make calls,* or to enfc»rce 
calls made by the liquidators,^ and to exercise all othei: 
powers' whidi it might have exercised if an order had 
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been made for winding up the company altogether by 
the court," and in the construction of the provisions 
whereby the court" is empowered to direct any act or 
thing to be done to or in favour of the official liquida- 
tors,* the expression official liquidators shall be deemed 
to mean the liquidators conducting the winding up, 
subject to the supervision of the court/ 

• Description of winding up subject to supervision, sec 151. 
^ Liquidators and their powers, sec. 133. 

• Definition of the court, sec. 81. 

d Staying of proceedings, sees. 85 and 87. 

• Power of court to make calls, sec. 102. 

' Power of court to stay the proceedings of winding up, sec. 89.— To 
settle list of contributories, sec. 98. — ^To require delivery of property, sec. 
100. — To order payment of debts by contributory, sec. 101. — To oi-der pay- 
ment to bank instead of to official liquidator, sec. 103. — To take proceedings 
for administering estates of deceased contiibutories, sec. 105. — To exclude 
creditors not proving within limited time, sec. 107. — To adjust rights of coo- 
tnbutories,sec. 109. — To order payment of costs, sec. 1 10. — ^To order dissolu- 
tion of company, sec. 111. — To summon persons suspected of having property 
of the company, sec 1 1 5. — Power of Vice- Warden of the Stannaries to decide 
interpleaders, sec. 1 16. — ^Power of court to examine parties on oath, sec. 
117. — ^To arrest contributory about to abscond, sec. 1 18, — To enforce orders, 
sec. 119. — ^To order contributory in Scotland to pay calls, sec. 121 . — Mode of 
dealing with orders to be enforced by other courts, sec. 123. — Appeals^ seq. 
124.— Notice to be taken of signature of officere, sec. 125. — Special commis- 
8ionei*s for receiving evidence, sec. 126. — Examination of persons in Scotland, 
sec. 127. — Swearing of affidavits, sec. 126. t Official liquidators, sec. 92. 

152. Where an order has been made for the winding 
Appointment ^P ^^ * Company subject to the supervision of 
in certain the court,* and such order is afterwards super- 
^ntory scded by an order directing the company to 
liqi^tora \yQ wound up compulsoiily,*' the courf" may in 
official such last-mentioned order, or in any subse- 

liquidatore. q^ent Order, appoint the voluntary liquidators* 
or any of them, either provisionally or permanently, and 
either with or without the addition of any other persons, 
to be ofl&cial liquidators.* 

• Winding up subject to supervision, sec. 147. 

*> Circumstances under which company may be wound up compulsorily, 
sec 79. ® Definition of the court, sec. 81. ' 

^ Voluntary liquidators, sec. 133. * Official liquidators, sec 92. 
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Supplemental Provisions, 
163. "Where any company is being wound tip by the 
DispoeitioDs ^^^^* ^^ subject to the supervision* of the 
after the court, all dispositions of the property, effects, 
S^^Se ^^^ things in action of the company, and 
winding up every transfer of shares, or alteration in the 
avoided. gtatus of the members* of the company, made 
between the commencement of the winding up** and the 
order for winding up, shall, unless the court* otherwise 
orders, be void. 

■ Winding up by the court, sec. 79. 
*> Winding up subject to supenrision, sec. 147. 
o Definition of members, sec. 23. 

^ Commencement of winding up by the court, sec. 84. — ^Voluntaiily, 
see. 130. 

" Definition of the court, sec. 81 . 

154. Where any company is being wound up, all 
The books of books, accounts, and documents of the company 
the^m^y ^^ ^^ ^^^ liquidators* shall, as between the 
dence. contributories^ of the company, be primd fade 
evidence of the truth of all matters purporting to bo 
therein recorded. 

* Official liqnidatora, sec. 92. — ^Voluntary liquidators, sec. 133. 
*> Meaning of contributoiies, sec. 74. 

155. Where any company has been wound up under 
Astodis- ^^^8 -^c* *^^ ^ about to be dissolved,* the 
poMi of books, accounts, and documents of the company 
oS^*^d and of the liquidators^ may be disposed of in 
documents of the followinff wav : that is to say, where the 

the company. ,^ •' _ ■» „ '^ v^x 

company has been wound up by" or subject to 
the supervision of the court,** in such way as the court* 
directs, and where the company has been wound up 
voluntarily,' in such way as the company by an extra- 
ordinary resolution^ directs ; but after the lapse of five 
years from the date of such dissolution,* no responsibility 
shall rest on the company or the liquidators,^ or any one 
to whom the custody of such books, accounts, and docu^ 
ments has been committed, by reason that the same or 
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any of them cannot be made forthcoming to any party or 
parties claiming to be interested therein. 

* Dissolution of company winding up by the court, sec. 111. — Winding 
up voluntaiily, sec. 143. 

^ Official liquidators, sec 92.— Voluntary liquidators, sec. 133. 

° Winding up by the court, sec 79. ^ Subject to supervision, sec. 147. 

• Definition of the court, sec 81, ' Winding up voluntarily, sec. 129. 
» Definition of extraordinary resolution, sec. 129, 

156. Where an order has been made for winding np a 
Inspection of Company by the court,' or subject to the super- 
booka. vision of the court,** the court* may make such 
order for the inspection by the creditors and contributo- 
ries*^ of the company of its books and papers as the 
court" thinks just, and any books and papers in the 
possession of the company may be inspected by creditors 
or contributories,'* in conformity with the order of the 
court," but not further or otherwise. 

* Winding up by the court, sec 79, ^ Subject to supervision, sec. 147. 
*^ Definition of the court, sec 81. ^ Meaning of contributory, sec. 74. 

157. Any person to whom anything in action belong- 
Power of ^^S *o *^® company is assigned,' in pursuance 
assignee to of this Act, may bring or defend any action or 
^^ . suit relating to such thing in action in his 
own name. 

* Official liquidator may sell things inaction, sec. 95. — Vesting of things 
in action in official liquidators of unregistered companies, sec. 203. 

158. In the event of any company being wound up 
Debts of au i^^ider this Act, all debts payable on a contin- 
descriptions gency, and all claims against the company, 
to be proved, pj-^g^j^^ qj. future, Certain or contingent, ascer- 
tained or sounding only in damages, shall be admissible 
to proof against the company,' a just estimate being made^ 
BO far as is possible, of the value of all such debts or 
claims as may. be subject to any contingency or sound 
only in damages, or for some other reason do not bear a 
certain value. 

* Exclusion of creditors not proving within a certain time, sec 107. 
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159, The liquidators^ may, with the sanction of the 
General coiirt,*' where the company is being wound tip 
u^Srt?^ by the court*' or subject to the supervision of 
may be smic- the court/ and with the sanction of an extra- 
tioHed. ordinary resolution* of the company where the 
company is being wound up altogether voluntarily/ pay 
any classes of creditors in full, or make such compromise 
or other arrangement as the liquidators* may deem expe- ' 
dient with creditors or persons claiming to be creditors, 
or persons having or alleging themselves to have any 
claim, present or future, certain or contingent, ascertained 
or sounding only in damages against the company ,« or 
whereby the company may be rendered liable. 

» Official liquidatore, sec. 92. — Voluntary liquidatoi*s, sec. 133. 

^ Definition of the court, sec 81. 

« Winding up by the court, sec. 79, 

* Subject to supervision, sec, 147. 

« Definition of extraordinary resolution, sec. 129. 

^ Voluntary winding up, sec. 129. 

8^ Such debts to be proved, sec, 158. 

160, The liquidators* may, with the sanction of the 
Power to court,^ where the company is being wound up 
compromise, j^y ^-j^q court* or subject to the supervision ot 
the court,** and with the sanction of an extraordinary 
resolution* of the company where the company is being 
wound up altogether voluntarily,' compromise all calls 
and liabilities to calls, debts, and liabilities capable of 
resulting in debts, and all claims, whether present or 
future,, certain or contingent, ascertained or sounding 
only in damages, subsisting or supposed to subsist 
between the company and any contributory^ or alleged 
contributory,*^ or other debtor or person apprehending 
liability to the company, and all questions in any way. 
relating to or affecting the assets of the company or the 
winding up of the company, upon the receipt of such 
sums, payable at such times, and generally upon such 
terms as may be agreed upon, with power for the 
liquidators* to take any security for the discharge of 
such debts or liabilities, and to give complete dis- 
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eharges in respect of all or any Buch calls, debts, or 
liabilities. 

* Official liquidators, sec, 92. — ^Voluntary liquidators, sec. 133. 

* Definition of the court, sec. 81. 

c Winding up by the court, sec. 79, 

^ Winding up subject to sapeiTision, sec. 147. 

* Definition of extraordinary- resolution, sec 129. 
' Winding up voluntarily, sec. 129. 

f Meaning of contributoiy, sec. 74, 

161. Where any company is proposed to be or is in 
Power for the courso of being wonnd np altogether 
"^^"^'^JhS^ volantarily,^ and the whole or a portion of 
fc^fSsacon- its busincss or property is proposed to be 
Ste'Sfp^**'^ transferred or sold to another company, the 
pertyof liquidators** of the first mentioned company 
company. ma.j, with the sanction of a special resolution* 
of the company by whom they were appointed, con- 
ferring either a general authority on the liquidators,'' or 
an authority in respect of any particular arrangement, 
receive in compensation or. part compensation for such 
transfer or sale shares, policies, or other like interests 
in such other company, for the purpose of distribution 
amongst the members'* of the company being wound up, 
or may enter into any other arrangement whereby the 
members** of the company being wound up may, in lieu 
of receiving cash, shares, policies, or other like interests, 
or in addition thereto, participate in the profits of or 
receive any other benefit from the purchasing company ; 
and any sale made or arrangement entered into by the 
liquidators*' in pursuance of this section shall be binding 
on the members'* of the company being wound up ; sub- 
ject to this proviso that if any member** of the company 
being wound up who has not voted in favour of the 
special resolution® passed by the company of which he 
is a member^ at either of the meetings held for passing 
the same expresses his dissent from any such specif 
resolution" in writing addressed to the liquidators** or 
one of them, and left at the registered office'' of the com- 
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pany not later than seven days after the date of the 
meeting at which such special resolution" was passed, 
such dissentient member^ may require the liquidators*' 
to do one of the following things as the liquidators^ may 
prefer : that is to say, either to abstain from carrying 
such resolution into effect, or to purchase the interest 
held by such dissentient member** at a price to be de- 
termined in manner hereinafter mentioned, such pur- 
chase money to be paid before the company is dissolved/ 
and to be raised by the liquidators^ in such manner as 
may be determined by special resolution.*" No special 
resolution*" shall be deemed invalid for the pui-poses of 
this section by reason that it is passed antecedently to 
or concurrently with any resolution for winding up the 
company,'* or for appointing liquidators ;^ but if an order 
be made within a year for winding up the company by* 
or subject to the supervision of the court,*" such resolu- 
tion shall not be of any validity unless it is sanctioned 
by the court.* 

* Winding up voluntarily, sec. 129. ^ Liquidators, sec. 133. 

^ Definition of special resolution, sec. 51. ^ Definition ot'member, sec. 23. 
« Registered office, sec. 39. ' Dissolution ofcomiuuiy, sec. 143. 

If Winding up by the court, sec. 79. *• Subject to supei vision, sec. 147. 
* Definition of the court, sec. 81. 

1 62* ITie price" to be paid for the purchase of the 
j^^g ^f interest of any dissentient member^ may be 
determining determined by agreement, but if the parties 
^^^' dispute about the same, such dispute shall be 

settled by arbitration, and for the purposes of such ar- 
bitration the provisions of "The Companies Clauses 
Consolidation Act, 1845," with respect to the settlement 
of disputes by arbitration, shall be incorporated with 
this Act; and in the construction of such provisions 
this Act shall be deemed to be the special Act, and ** tlie 
company *' shall mean the company that is being wound 
up, and any appointment by the said incorporated pro- 
visions directed to be made under the hand of the 
secretary, or any two of the directors, may be made 
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under the hand of the liquidator''' if only one, or any 
two or more of the liquidators" if more than one. 

• Pursuant to sec. 161. *> Definition of member, sec. 23. 

« Liquidators, sec 133. 

163. Where any company is being wound up by the 
Certain at- court* or subject to the supervision of the 
tachments, court,^ any attachment, sequestration, distress, 
tS^and or execution put in force against the estate or 
to^^voi^ effects of the company after the commence- 
ment of the winding up'' shall be void to 

all intents. 

* Winding up by the court, sec, 79. *» Subject to supervision, sec, 147» 
c Commencement of winding up, sec. 84-, 

164. Any such conveyance, mortgage, delivery of 
Fraudulent goods, payment, execution, or other act re- 
preference. lating to property as would, if made or done 
by or against any individual trader, be deemed in the 
event of his bankruptcy to have been made or done by 
way of undue or fraudulent preference of the creditors 
of such trader, shall, if made or done by or against any 
company, be deemed, in the event of such company 
being wound up under this Act, to have been made or 
done by way of undue or fraudulent preference of the 
creditors of such company, and shall be invalid accord- 
ingly; and for the purposes of this section the pre- 
sentation of a petition for winding up a company shall 
in the case of a company being wound up bj^ the court* 
or subject to the supervision of the court,** and a reso- 
solution for winding up the company shall in the case of 
a voluntary winding up,*" be deemed to correspond with 
the Act of Bankruptcy in the case of an individual 
trader ; and any conveyance or assignment made by any 
company formed under this Act of all its estate and 
effects to trustees for the benefit of all its creditors shall 
be void to all intents. 

» Winding uj) by the court, sec. 79. ^ Subject to supeiTision, sec. 147. 
. « Voluntarily, sec. 129. 
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165. Where, in the course of the winding np of any 
Power of company under this Act, it appears that any 
J^*** past or present director, manager, ofiScial" or 
daroagea other liquidator,^ or any ofl&cer of such comt- 
S^^gjj^ pany, has misapplied or retained in his own 
Rectors and hands or become liable or accoimtable for any 

^^®"* moneys of the company, or been guilty of 
any misfeasance or breach of trust in relation to the 
company, the court*^ may, on the application of any 
liquidator,*^ or of any creditor or contributoiy* of the 
company, notwithstanding that the offence is one for 
which the offender is criminally responsible, examine 
into the conduct of such director, manager, or other 
officer, and compel him to repay any moneys so misap- 
plied or retained, or for which he has become liable or 
accountable, together with interest after such rate as 
the court*" thinis just, or to contribute such sums of 
money to the assets of the company by way of compen- 
sation in respect of such misapplication, retainer, mis- 
feasance, or breach of trust, as the court' thinks just. 

* Official liquidator, sec. 92. ^ Liquidator, sec. 133. 

« Definition of the court, sec 81. ^ Meaning of contributory, sec. 74, 

166. If any director, officer, or contributory* of any 
Penalty on Company wound up under this Act destroys, 
«^g^j^on mutilates, alters or falsifies any books, papers, 

writings, or securities, or makes or is privy 
to the making of any false or fraudulent entry in any 
register, book of account, or other document belonging 
to the company, with intent to defraud or deceive any 
person, every person so offending shall be deemed to be 
guilty of a misdemeanor, and upon being convicted 
shall be liable to imprisonment for any term not ex- 
ceeding two years, with or without hard labour. 
* Meaning of contributory, sec. 74, 

167. Where any order is made for winding up a 
Proeecution Company by the court* or subject to the super- 
of delinquent visiou of the court,^ if it appear in the course 

G 
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directore in Qf ^y^Q^ windinfic up that any past or present 

the case of J. ^ » r "^ ^ i a c u 

winding up director, manager, officer, or member' of such 
by court. company has been guilty of any offence in 
relation to the company for which he is criminally 
responsible, the eourf* may, on the application of any 
person interested in such winding up, or of its own 
motion, direct the official liquidators'* or the liquidators* 
(as the case may be), to institute and conduct a prose- 
cution or prosecutions for such offence, and may order 
the costs and expenses to be paid out of the assets of the 
company. 

' * Winding up by the court, sec 79. ^ Subject to supei-vision, sec. 147. 
° Definition of member, sec. 23. ^ Definition of the court, sec. 81. 

« Official liquidators, sec. 92. — Liquidators, sec 133. 

168. Where a company is being wound up altogether 
Prosecution Voluntarily," if it appear to the liquidators^ 
dir^tJSS^^* conducting such winding up that any past or 
&a, in case present director, manager, officer, or member*' 
windinK up^ of such Company has been guilty of any offence 

in relation to the company for which he is 
criminally responsible, it shall be lawful for the liquida- 
tors,*' with the previous sanction of the court,** to 
prosecute such offender, and all expenses properly in- 
curred by them in such prosecution shall be payable 
out of the assets of the company in priority to all other 
liabilities. 

* Winding up yoluntarily, sec. 129. *> Liquidators, sec. 133. 

** Definition of member, sec. 23* ^ Definition of the court, sec. 81, 

169. If any person, upon any examination upon oath 
Penalty of or affirmation authorized under this Act, or 
pe^^^' in any affidavit, deposition, or solemn affir- 
mation in or about the winding up of any company 
under this Act, or otherwise in or about any matter 
arising under 'this Act, wilfully and corruptly gives 
false evidence, he shall, upon conviction, be liable to 
the penalties of wilful perjury.. 
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Power of Courts to make Btdes, 

170. In England the Lord Chancellor of Cheat Britain, 
Power of y^ih. the advice and consent of the Master of 
Lord Chan- the Eolls, and any one of the Vice-Chancellors 
S^tBritaiii ^OT the time being, or with the advice and 
to^^e consent of any two of the Vice-Chancellors, 

may, as often as circumstances require, make 
such rules concerning the mode of proceeding to be had 
for winding up a company in the Court of Chancery* as 
may from time to time seem necessary, but until such 
rules are made the general practice of the Court of 
Chancery, including the practice hitherto in use in 
winding up companies, shall, so far as the same is ap- 
plicable and not inconsistent with this Act, apply to all 
proceedings for winding up a company.* 

* In what cases companies are to be wound up in the Court of Chancery, 
sec. 81. 

* Special rules pursuant to this section have been made, and are pub- 
lished by V. and R. Stevens, 'Sons, and Haynes, 26, Bell Yard, Lincoln's 
Inn. Price 2s. 6d, They are contained in the Appendix, page 160. 

171. In Scotland the Court of Session"* may make such 
Power of rules concerning the mode of winding up as 
^^^^ may be necessary by Act of Sederunt ;* but 
Scotland to Until such rules are made the general practice 
make rales. q£ ^j^^ Court of Session in suits pending in such 
court shall, so far as the same is applicable, and not in- 
consistent with this Act, apply to all proceedings for 
winding up a company, and official liquidators^ shall in 
all respects be considered as possessing the same powers 
as any trustee on a bankrupt estate. 

* In what cases companies are to be wound up in the Court of Session, 
sec. 81. ^ Official liquidators, sec 92. 

* No rules have yet been made in pursuance of this section. 

172. The Vice- Warden of the Stannaries may from 
Power to time to time, with the consent provided for by 
S^Ste^SlSes section twenty-three of the Act of eighteenth 
Court of Victoria, chapter thirty-two, make rules for 
oarr3ring into effect the powers conferred by this Act 
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upon the court of the Vice- Warden, but, subject to such 
rules, the general practice of the said court and of the 
Registrar's office in the said court, including the present 
practice of the said court in winding up companies," 
may be applied to all proceedings under this Act ; the 
said Vice- Warden may likewise, with the same consent, 
make from time to time rules for specifying the fees to 
be taken in his said court in proceedings under this 
Act ; and any rules so made shall be of the same force 
as if they had been enacted in the body of this Act; 
and the fees paid in respect of proceeding taken under 
this Act, including fees taken under ** The Joint Stock 
Companies Act, 1856," in the matter of winding up 
companies, shall be applied exclusively towards pay- 
ment of such additional officers, or such increaise of the 
salaries of existing officers, or pensions to retired 
officers, or such other needful expenses of the court, as 
the Lord Warden of the Stannaries shall from time to 
time, on the application of the Vice- Warden or otherwise, 
think fit to direct, sanction, or assign, and meanwhile 
shall be kept as a separate fund apart from the ordinary 
fees of the court arising from other business, to await 
such direction and order of the Lord Warden herein, and 
to accumulate by investment in government securities, 
until the whole shall have been so appropriated.* j 

» In what cases companies are to be wound up in the Court of Stannaries, 
sec. 81. 

* Special rules pursuant to this section have been made, and are pub- 
lished by H, Sweet, 3, Chanceiy Lane. Price Is. 6d, 

173. In Ireland the Lord Chancellor of Ireland may, 
Power of as respccts the winding up of companies in 
^r^' irc^mi,* with the advice and consent of the 
Ireland to Master of the Eolls in Ireland, exercise the 
make rules, gg^^g power of making rules as is by this Act 
hereinbefore given to the Lord Chancellor of Oreai 
Britain;* but until such rules are made the general 
practice of the Court of Chancery in Ireland, including 
tip practice hitherto in use in Ireland in winding up 
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companies, Bhall, so far as the same is applicable and 
not inconsistent with this Act, apply to all proceedings 
for winding up a company. 

* In what cases companies are to be wound up in the Court of Chancery 
in Ireland, sec, 81. 

* No rules have yet been made in pursuance of this section. 



PAKT V. 

Eegistratio^ Office. 
174. The registration of companies Tinder this Act 
Sf R^tra^ shall be conducted as follows (that is to say) : — 
tifm offioT^ I . The Board of Trade may from time to 
time appoint such Registrars, Assistant-Regis- 
trars, clerks, and servants, as they may think 
necessary for the registration of companies 
under this Act, and remove them at pleasure : 

2. The Board of Trade may make such regulations as 

they think fit with respect to the duties to be 
performed by any such Registrars, Assistant- 
Registrars, clerks, and servants, as aforesaid : 

3. The Board of Trade may from time to time 

determine the places at which offices for the 
registration of companies are to be established, 
so that there be at all times maintained in each 
of the three parts of the United Kingdom at 
least one such office, and that no company 
shall be registered except at an office within 
that part of the United Kingdom in which by 
the Memorandum of Association* the regis- 
tered office^ of the company is declared to be 
established ; and the Board may require that 
the Registrar's office of the court of the Vice- 
Warden of the Stannaries shall be one of the 
offices for the registration of companies formed 
for working mines within the jurisdiction of 
the court f 

4. The Board of Trade may from time to time 

Digitized byCjOOQlC 



86 25 & 26 VicroRiiE, Cap. 89. 

Companies, dc. (Part F., Registration Office.) 

direct a seal or seale to be prepared for the 
authentication of any documents required for 
or connected with the registration of com- 
panies : 

5. Every person may inspect the documents kept by 

the Eegistrar of Joint Stock Companies, and 
there shall be paid for such inspection such 
fees as may be appointed by the Board of 
Trade, not exceeding one shilling for each 
inspection ; and any person may require a cer- 
tificate of. the incorporation*^ of any company, 
or a copy or extract of any other document or 
any part of any other document, to be certified 
by the Registrar ; and there shall be paid for 
such certificate of incorporation, certified copy, 
or extract such fees as the Board of Trade may 
appoint, not exceeding five shillings for the 
certificate of incorporation, and not exceeding 
sixpence for each folio of such copy or extract, 
or in Scotland for each sheet of two hundred 
words : 

6. The existing Registrar, Assistant-Registrars, clerks, 

and other officers and servants in the office for 
the registration of joint stock companies, shall, 
during the pleasure of the Board of Trade, 
hold the offices and receive the salaries hitherto 
held and received by them, but they shall, in 
the execution of their duties, conform to any 
regulations that may be issued by the Board of 
Trade: 

7. There shall be paid to any Registrar, Assistant- 

Registrar, clerk, or servant that may hereafter 
be employed in the registration of joint stock 
companies, such salary as the Board of Trade 
may, with the sanction of the Commissioners of 
the Treasury, direct : 

8. Whenever any Act is herein directed to be done 

to or by the Registrar of Joint Stock Com- 
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panics, such Act shall, until the Board of 
Trade otherwise directs, be done in England 
to or by the existing Eegistrar of Joint Stock 
Companies, or in his absence to or by such 
person as the Board of Trade may for the time 
being authorize; in Scotland to or by the 
existing Eegistrar of Joint Stock Companies in 
Scotland; and in Ireland to or by the existing 
Assistant-Registrar of Joint Stock Companies 
for Ireland, or by such person as the Board 
of Trade may for the time being authorize in 
Scoikmd or Ireland in the absence of the Regis- 
trar ; but in the event of the Board of Trade 
altering the constitution of the existing registry 
office, such act shall be done to or by such 
officer or officers, and at such place or places, 
with reference to the local situation of the 
registered offices of the companies to be regis- 
tered as the Board of Trade may appoint.* 

* MemoraDdum of Association, sees. 8, 9, aad 10. 

*» Registered office, sec. 39. 

« By an order of the Board of Trade, dated the I4th day of February, 
^863, all such oompauies are to be registered at the Registrar's office of the 
court of the Vice- Warden at Truro. 

^ Certificate of incorpomtion conclusive evidence of company having 
<5omph'ed with the requisitions of the Act, sec. 18. — The like in the <iase of 
registration of existing companies, sec. 192. 



PART VI. 

Application of Act to Companies registered under the 
Joint Stock Companies Acts. 

175. The expression, "Joint Stock Companies Acts," 
Pi^tion of as used in this Act, shall mean " The Joint 
(Sm^ stock Companies Act, 1856," '* The Joint Stock 
Acte. Companies Acts, 1856, 1857," " The Joint 

Stock Banking Companies Act, 1857," and "The Act 
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to enable Joint Stock Banking Companies to be formed 
on the Principle of Limited Liability," or any one or 
more of such Acts, ajs the case may require ; but shall 
not include the Act passed in the eighth year of the 
reign of Her present Majesty, chapter one hundred and 
ten, and intituled, '* An Act for the Registration, Incor- 
poration, and Regulation of Joint Stock Companies." 

176. Subject as hereinafter mentioned, this Act, with 
Application, the exception of Table A, in the First Schedule,' 
compa^ shall apply to companies formed and registered 
formed under under the Said Joint Stock Companies Acts,^ or 
CompS^ any of thera,*= in the same manner in the case 
Acts. of a limited company as if such company had 

been formed and registered under this Act as a company 
limited by shares,** and in the case of a company other 
than a limited company as if such company had been 
formed and registered as an unlimited company under 
this Act,* with this qualification, that whererer reference 
is made expressly or impliedly to the date of registra- 
tion, such date shall be deemed to refer to the date at 
which such companies were respectively registered under 
the said Joint Stock Companies Acts^ or any of them, 
and the power of altering regulations by special resolu- 
tion', given by this Act shall, in the case of any company 
formed and registered under the said Joint Stock Com- 
panies Acts^ or any of them, extend to altering any 
provisions contained in the Table marked B, annexed to 
**The Joint Stock Companies Act, 1856,"** and shall 
also in the case of an unlimited company formed and 
registered as last aforesaid* extend to altering any regu- 
tions relating to the amount of capital or its distribution 
into shares, notwithstanding such regulations are con- 
tained in the Memorandum of Association. 

» Table A, p. 112. ^ Definition of Joint Stock Companies Acts, sec. 175. 

« Transfer of shares in such companies, sec. 178. 

'' Company limited by shares, sec. 8. ^ Unlimited company, sec. 10. 

f Definition of special resolution, sec. 51. 

*» Table B, Appendix, page 150. 
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Ill* This Act shall apply to companies registered but 
AppUcation not formed under the said Joint Stock Com- 
romi^es panies Acts* or any of them^ in the same 
re^tered manner as it is hereinafter declared" to apply 
^k Com- to companies registered but not formed under 
panies Acts, this Act, with this qualification, that wherever 
reference is made expressly or impliedly to the date of 
registration, such date shall be deemed to refer to the 
date at which such companies were respectively regis- 
tered under the said Joint Stock Companies Acts' or any 
of them.^ 

* Definition of Joint Stock Companies Acts, sec. 175. 

*> Transfer of sliares in such companies, sec. 178, ° Sec. 196. 

178. Any company registered under the said Joint 
^^^ Stock Companies Acts' or any of them may 
shares. ^ cause its shares to be transferred in manner 
hitherto in use, or in such other manner as the company 
may direct. 

» Definition of Joint Stock Companies Acts, sec. 175. 



PART vn. 

Companies authorized to Eegister under this Act. 

179. The following regulations shall be observed with 
Regulations respcct to the registration of companies under 
as to registrar this part of this Aot (that is to say) : — 
^ccJ^^ I- No company having the liability of its 
P^es. members limited by Act of Parliament or 
letters patent, and not being a joint stock 
company as hereinafter defined,' shall register 
under this Act in pursuance of this part 
thereof : 
2. No company having the liability of its members 
limited by Act of Parliament or by letters 
patent shall register under this Act in pursu- 
ance of this part thereof as an unlimited com- 
pany,^ or as a company limited by guarantee f 
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3. No company that is not a joint stock company 

as hereinafter defined* shall in pursuance of 
this part of this Act register under ihis Act as 
a company limited by shares :** 

4. No company shall register under this Act in 

pursuance of this part thereof unless ah assent 
to its so registering is given by a majority of 
such of its members as may be present, per- 
sonally or by proxy, in cases where proxies are 
allowed by the regulations of the company, 
at some general meeting summoned for the 
purpose : 

5. Where a company not having the liability of its 

members limited by • Acts of Parliament or 
letters patent is about to register as a limited 
company,* the majority required to assent as 
aforesaid shall consist of not less than three- 
fourths of the members present, personally or 
by proxy, at such last-mentioned general 
meeting ; 

6. Where a company is about to register as a com- 

pany limited by guarantee* the assent to its 
being so registered shall be accompanied by a 
resolution declaring that each member under- 
takes to contribute to the assets of the com- 
pany, in the event of the same being wound 
up, during the time that he is a member,' or 
within one year afterwards, for payment of the 
debts and liabilities of the company coiitracted 
before the time at which he ceased to be a 
member, and of the costs, charges, and ex- 
penses, of winding up the company, and for 
the adjustment of the rights of the contribu- 
tories^ amongst themselves, such amount as 
may be required, not exceeding a specified 
amount : 

ii^ computing any majority under this section when a 
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poll is demanded regard shall be had to the number of 
votes to which each member is entitled according to 
the regulations of the company of which he is a 
member. 

* Definition of joint stock company, sec. 181. 

^ Unlimited company defined by sec. 10. 

^ Company limited by guarantee defined by sec. 9, 

^ Company limited by shares defined by sec. 8. 

« Limited company defined by sec. 7. ' Definition of member, sec. 23. 

i Meaning of contributory, sec. 74. 

180. With the above exceptions, and subject to the 
Companies foregoing regulations,* every company existing 
bemg re^ at the time of the commencement of this Act,^ 
tered. including any company registered under the 
said Joint Stock Companies Acts," consisting of seven or 
more members, and any company hereafter formed in 
pursuance of any Act of Parliament other than this Act, 
6r pf letters patent, or being a company engaged in 
working mines within and subject to the jurisdiction of 
the Stannaries, or being otherwise duly constituted by 
law, and consisting of seven or more members, may at 
any time hereafter register itself under this Act as an 
unlimited company,** or a company limited by shares,* or 
a company limited by guarantee ;' and no such registra- 
tion shall be invalid by reason that it has taken place 
with a view to the company being wound up. 

* Sec. 179. *> Commencement of Act, sec, 2, 

« Joint Stock Companies Acts defined by sec. 175. 

d Unlimited company defined by sec. 10. 

" Company limited by shares defined by sec. 8. 

^ Company limited by guarantee defined by sec. 9. 

181. For the purposes of this part of this Act, so far 
t)efinition of ^ *^® samo relates to the description of corn- 
joint stock panics empowered to register* as companies 
company. limited by shares,^ a joint stock compatiy shall 
be deemed to be a company having a permanent paid up 
or nominal capital of fixed amount, divided into shares, 
also of fixed amount, or held and transferable as stock, 
or divided and held partly in one way and partly in the 
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other, and formed on the principle of having for its 
members the holders of shares in such capital, or the 
holders of such stock, and no other persons ;* and such 
company when registered with limited liability under 
this Act shall be deemed to be a company limited by 
shares.^ 

* Sees, 179 and 180. *> Company limited by shares defined by sec, 8. 
« Registrar may require evidence whether company is a joint stock com- 
pany, sec. 187. 

182. No banking company claiming to issue notes in 
Proviso as to *^© United Kingdom shall be entitled to 
»»nkin« limited liability* in respect of such issue, but 
^^^^*^^* shall continue subject to unlimited liability^ 
in respect thereof, and, if necessary, the assets shall be 
marshalled for the benefit of the general creditors, and 
the members*' shall be liable for the whole amount of 
the issue, in addition to the sum for which they would 
be liable** as members of a limited company. 

* Limited liability defined by sec 7. 

^ Unlimited liability defined by sec. 10. 

o Definition of member, sec ,23, * Liability of members, sec. 38. 

1 83. Previously to the registration in pursuance of this 
Beqnisitionfl part of this Act of any joint stock company* 
tiJn'^^- there shall be delivered to the Registrar^ the 
panics. following documents" (that is to say) :** — 

1. A list showing the names, addresses, and occupa- 

tions of all persons who, on a day named in 
such list, and not being more than six clear 
days before the day of registration,* were 
members of such company, with the addition 
of the shares held by such persons respectively, 
distinguishing, in cases where such shares are 
numbered, each share by its number : 

2. A copy of any Act of Parliament, royal charter, 

letters patent, deed of settlement, contract of 
copartnery, cost-book regulations, or other 
instrument constituting or regulating the com- 
pany : 
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3. If any such joint stock company* is intended to 
be registered as a limited company/ the above 
list and copy shall be accompanied by a state- 
ment specifying the following particulars (that 
is to say) : — 

The nominal capital of the company and 
, the number of shares into which it is 

divided ; 
The number of shares taken and the amount 

paid on each share :* 
The name of the company, with the addition 

of the word " limited," as the last word 

thereof :** 
With the addition, in the case of a company 

intended to be registered as. a company 

limited by. guarantee,* of the resolution^ 

declaring the amount of the guarantee. 

» Joint stock company defined by sec. 181. 

^ Definition of Kegistrar, sec. 174, 

^c Documents to be authenticated, sec. 186. 

^ Registrar may require evidence whether company is a joint stock com- 
pany, sec. 187. .« Date of registration, sec. 192, 

' Limited company defined by sec. 7. 

if Provision where capital has been converted into stock, sec. 185. 

^ Company registeiing with limited liability to add " limited " to its name, 
sec. 190. * Company limited by guarantee defined by sec. 9. 

i Particulai-s of resolution, part 6, sec. 179. 

184. Previously to the registi-ation in pursuance of 
Eequisitions this part of this Act of any company not being 
tion^^Sst- * joint stock company* there shall be delivered 
tog company to the Ecgistrar^ a list showing the names, 
jotot&twjk addresses, and occupations of the directors or 
Company. other managers (if any) of the company,'' also 
a copy of any Act of Parliament, letters patent, deed 
of settlement, contract of copartnery, cost-book regu- 
lations, or other instrument constituting or regulating 
the company," with the addition, in the case of a com- 
pany intended to be registered as a company limited by 
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guarantee,** of the resolution' declaring the amount of 
guarantee. 

• Definition of joint stock company, sec, 181. 

^ Registrar defined by sec. 174. — Jiegistrar may require evidence whether 
company is a joint stock company, sec. 187. 
o Duly authenticated, sec. 186. 

* Definition of company limited by guarantee, sec. 9. 

« Resolution declaring amount of guarantee, part 6, sec. 179. 

185. Where a joint stock company" authonzed to 
Power for register under this Act^ has had the whole or 
^to r^ any portion of its capital converted into stock, 
ter amount such Company shall, as to the capital so con- 

^te^of *"' verted, instead of delivering to the Registrar" 
shares. ^ statement of shares,** deliver to the Registrar" 

a statement* of the amount of stock belonging to the 
company, and the names of the persons who were 
holders of such stock, on some day to be named in the 
statement, not more than six clear days before the day 
of registration.' 

■ Joint stock company defined by sec. 181. 

^ Companies authorized to register, sees. 179 and 180. 

° Registrar defined by sec. 174. ^ Statement of shares, sec. 183. 

« Duly authenticated, sec. 186. ^ Day of registration, sec. 192. 

186. The lists of members* and directors^ and any 
Authentica. Other particulars relating to the company 
mente of^^ hereby required to be delivered to the Regis- 
existing trar," shall be verified by a declaration of the 
companies, directors of the company delivering the same, 
or any two of them, or of any two other pnncipal 
officers of the company, made in pursuance of the Act 
passed in the sixth year of the reign of his late 
Majesty King William the Fourth, chapter sixty- two. 

» List of members, sees. 183 and 185. *> List of directors, sec. 184. 
Registrar defined by sec. 174. 

187. The Registrar* may require such evidence as he 
Registrar thinks necessary for the purpose of satisfying 
SideJS^ himself whether an existing company is or 
to nature of not a joint stock company as hereinbefore 
*^P^- defined.^^ 

* Registrar defined by sec. 174. 

^ Joint stock company defined by sec. 181. 
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188. Every banking company existing at tile date of 
Onregistra- ^^ passing of this Act which registers itself 
tionofbank- as a limited company* shall, at least thirty 
wfthSted days previous to obtaining a certificate of 
notiS^to be registration^ with limited liability, give notice 
given to that it is intended so to register the same to 
customers, every person and partnership firm who have a 
banking account with the company, and such notice 
shall be given either by delivering the same to such 
person or firm, or leaving the same, or putting the same 
into the post, addressed to him or them at such address 
as shall have been last communicated or otherwise 
become known as his or their address to or by the 
company ; and in case the company omits to give any 
such notice as is hereinbefore required to be given, 
then as between the company and the person or persons 
only who are for the time being interested in the 
account in respect of which such notice ought to have 
been given, and so far as respects such account and all 
variations thereof down to the time at which such 
notice shall be given, but not further or otherwise, the 
certificate of registration with limited liability shall 
have no operation.* 

* Limited company defined by sec. 7. 
^ Certificate of registration, sees. 18 and 191. 

^ Banking company issuing notes may not have limited liability in 
respect thei-eof, sec. 1 82. 

189. No fees shall be charged in respect of the regis- 
Exemption tration in pursuance of this part of this Act 
^^^ of any company in cases where such company 
from pay- is not registered as a limited company,* or 
mentoffees. -^Jiere previously to its being registered as a 
limited company" the liability of the shareholders was 
limited by some other Act of Parliament or by letters 
patent. 

* Limited company defined by sec. 7. 
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190. Any company authorized by this part of this 
Tower to -^^t* ^^ register with limited liability^ shall, 
company to for the puvpose X)f obtaining registration with 
change name, j-^'^^j liability,^ change its name, by adding 
thereto the word " limited." 

» Companies authorized to i-egistcr, sees. 179, 180, and 181. 
^ Limited liability defined by sec. 97. 

191. Upon compliance with the requisitions in this 
Certificate of part of this Act Contained with respect to 
o^kSjT registration, and on payment of such fees, if 
companira. any,' as are payable under the Tables marked 
B and C in the First Schedule hereto,^ the Eegistrar*' 
shall certify under his hand** that the company so apply- 
ing for registration is incorporated as a company under 
this Act," and in the case of a limited company,' that it 
is limited, and thereupon such company shall be incor- 
porated, and shall have perpetual succession and a com- 
mon seal,^ with power to hold lands -^ and any banking 
company in Scotland so incorporated shall be deemed and 
taken to be a bank incorporated, constituted, or esta- 
blished by or under Act of Parliament. 

■ Exemption of certain companies from payment of fees, sees. 189 and 209. 

b Tables B (page 132) and C (page 133). « Registrar, sec. 174. 

d Certificate evidence of compliance with Act, sec. 192. — Certificate to 
name date of registration, sec. 192. — Office copy certificate, part 5, sec 174. 

« Transfer of property £0 newly incorpoi'ated company, sec. 193. — Obli- 
gations incun-ed previously to registration not affected by it, sec. 194. 

^ Limited company defined by sec. 7. 

e Name to be engraven on common seal, sec. 41. 

^. Prohibition against certain companies holding lands, sec. 21. 

192. A certificate of incorporation* given at any time 
Certificate to to any Company registered in pursuance of 
Sf ^*^^S^ this part of this Act shall be conclusive evi- 
anoe with dence that all the requisitions herein con- 
^°*- tained in respect of registration under this 
Act have been complied with, and that the company is 
authorized to be registered under this Act as a limited^ or 
unlimited company,*" as the case may be, and the date of 
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incorporation mentioned in snch certificate* shall be 
deemed to be the date at which the company is incor- 
porated under this Act/ 

• Certificate of Incorporation and its effect, sec. 191. 

*» Limited company defined by sec. 7. <^ Unlimited company, sec. 10. 

d Office copy of such certificate may be had, part 5, sec. 174. 

193. All such property, real and personal, including 
1^^^ Jj all interests and rights in, to, and out of pro- 
company, perty, real and personal, and including obliga- 
tions and things in action, as may belong to or be vested 
in the company at the date of its registration* under this 
Act, shall on registration pass to and vest in the com- 
pany as incorporated under this Act for all the estate 
and interest of the company therein. 

* Date of registration, sec. 192. 

194. The registration* in pursuance of this part of 
Begistration this Act of any Company shall not affect or 
^ notto prejudice the liability of such company to have 
afifect obUga- enforced against it, or its rights to enforce, any 
pre^^iyto de^* or obligation incurred, or any contract 
registration- entered into, by, to, with, or on behalf of 
such company previously to such registration." 

» Registration, sec. 191. 

195. All such actions, suits, and other legal pro- 
Continuation ceedings as may at the time* of registration'' of 
actt^*?md ^^y company registered in pursuance of this 
suits. part of this Act have been commenced by or 
against such company, or the public officer*' or any 
member thereof, may be continued in the same manner 
as if such registration^ had not taken place ; neverthe- 
less, execution shall not issue against the effects of any 
individual membei*** of such company upon any judg- 
ment, decree, or order, obtained in any action, suit, or 
proceeding so commenced as aforesaid ; but in the event 
of the property and effects of the company being in- 
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sufficient to satisfy such judgment, decree, or order, 
an order may be obtained for winding up the com- 
pany.*' 

* Date of registration, sec. 192. ^ Registration, se<h 191. 

^ Public officer, Part II., Second Schedule, p. 149. 
** Definition of member, sec. 23. 

« Winding up corapulsorily, sec. 79. — Actions not to be brought against 
contributory after order to wind up, sec. 198. 

196. When a company is registered under this Act in 
re^ratbn P^^i'suance of this part thereof," all provisions 
under Act. Contained in any Act of Parliament, deed of 
settlement, contract of copartnery, cost-book regul ac- 
tions, letters patent, or other instrument constituting or 
regulating the company, including, in the case of a 
company registered as a company limited by guarantee,** 
the resolution declaring the amount of the guarantee,'' 
shall be deemed to be conditions and regulations of the 
company, in the same manner and with the same inci- 
dents as if they were contained in a registered Memo- 
randum of Association** and Articles of Association ;• and 
all the provisions of this Act shall apply to such com- 
pany and the members,' contributories,* and creditors 
thereof, in the same manner in all respects as if it had 
been formed under this Act, subject to the provisions 
following (that is to say) : — 

1. That Table A^ in the First Schedule to this Act 

shall not, unless adopted by special resolution,' 
apply to any company registered under this 
Act in pursuance of this part thereof: 

2. That the provisions of this Act relating to the 

numbering of shares* shall not apply to any 

joint stock company"' whose shares are not 

nimibered : 
2. That no company shall have power to alt^r any 

provision contained in any Act of Parliament 

relating to the company : 
4. That no company shall have power, without the 

sanction of the Board of Trade, to alter any 
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provision contained in any letters patent 
relating to the company : 

5. That in the event of the company being wonnd np, 

every person shall be a contributory ,« in respect 
of the debts and liabilities of the company 
contracted prior to registration/ who is liable," 
at law or in equity, to pay or contribute to the 
payment of any debt or liability of the com- 
pany contracted prior to registration,^ or to pay 
or contribute to the payment of any sum for 
the adjustment of the rights of the members^ 
amongst themselves in respect of any such debt 
or liability; or to pa}'^ or contribute to the 
payment of the costs, charges, and expenses of 
winding up the company, so far as relates to 
such debts or liabilities as aforesaid; and 
every such contributory^ shall be liable to 
contribute to the assets of the company, in the 
course of the winding up, all sums due from 
him in respect of any such liability as afore- 
said ; and in the event of the death, bankruptcy, 
or insolvency of any such contributory^ as last 
aforesaid, or marriage of any such contributory^ 
being a female, the provisions . hereinbefore 
contained" with respect to the representatives, 
heirs, and devisees of deceased contributories,^ 
and with reference to the assignees of bank- 
rupt or insolvent contributories,* and to the 
husbands of married contributories,^ shall 
apply : 

6. That nothing herein contained shall authorize 

any company to alter any such provisions 
contained any deed of settlement, contract 
of copartnery, cost-book regulations, letters 
patent, or other instrument constituting or 
regulating the company, as would, if such 
company had originally been formed under 
this Act, have been contained in the Memo- 



d by Google 



100 25 & 26 VicroRiJE, Cap. 89. 

Companies^dc, {PartVIL, BegiatrcUion of existing Companies.) 

randum of Association,** and are not authorized 

to be altered by this Act :^ 
But nothing herein contained shall derogate from any 
power of altering its constitution or regulations which 
may be vested ih any company registering under this 
Act in pursuance of this part thereof, by virtue of any 
Act of Parliament, deed of settlement, contract of co- 
partnery, letters patent, or other instrument constituting 
or regulating the company, 

* Registration, pec. 191. 

•» Company limited by guarantee defined by sec. 9. 

° Resolution declaiing amount of guarantee, part 6, sec. 179. 

^ Memorandum of Association, sec. 6. • Articles of Association, sec. 14. 

' Definition of membei*, sec. 23. * Meaning of contributory, sec. 74. 

* Table A, p. 112. * Definition of special resolution, sec, 51, 
i Shares to be numbered, sec. 25. 

^ Definition of joint stock company, sec. 181. 

^ Date of registration, sec. 192. 

°» Liability of members of companies under this Act, sec. 38. — Liability 
of membei-s of nnregistei-ed companies, sec. 200. " Sees. 75, 76, 77, and 78. 

^ Memorandum of Association of company limited by shares, sec. 8. — Of 
company Hmited by guarantee, sec. 9. — ^Of unlimited company, sec. 10. 

P Alterations allowed in Memorandum of Association, sec. 13. — Special 
alterations in Memorandum of Association of company limited by sliaies, 
sec. 12. 

197. The court' may, at any time after the presenta- 
Power of tion of a petition for winding up a company^ 
SSto ftirSer registered in pursuance of this part of this Act, 
proceedings, a^d before making an order for winding up 
the company, upon the application by motion of any 
creditor of tiie company, restrain further proceedings in 
any action, suit, or legal proceeding against any contri- 
butory* of the company as well as against the company 
as hereinbefore provided,** upon such terms as the coui-t' 
thinks fit. 

* Definition of the court, sec. 81. 

*> Application for winding up to be by petition, sec. 82. 

® Mejming of contributory, sec. 74. ^ Staying of actions, sees. 85 and 87. 



198. Where an order has been made for winding up 
^5^^^^ a company registered in pursuance of this 
company.^ part of the Act, in addition to the provisions 
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hereinbefore contained,* it is hereby further provided 
that no suit, action, or other legal proceeding shall be 
commenced or proceeded with against any contributory^ 
of the company in respect of any debt of the company, 
except with the leave of the court,** and subject to such 
terms as the court*' may impose. 

• Sec. 197. ^ Meaning of contributory, .^ec. 74. 

« Definition of the coui-t, sec. 81. 



PAET VIII. 

Application of Act to Unregistered Companies. 

199. Subject as hereinafter mentioned, any partner- 
Winding up ship, association, or company, except railway 
to«d t^- companies incorporated by Act of Parliament, 
panics. consisting of more than seven members, and 

not registered under this Act, and hereinafter included 
under the term unregistered company, may be wound 
up under this Act, and all the provisions of this Act' 
with respect to winding up shall apply to such company, 
with the following exceptions and additions : — 

I. An unregistered company shall, for the purpose 
of determining the court** having jurisdiction 
in the matter of the winding up, be deemed to 
be registered in that part of the United King- 
dom where its principal place of business is 
situate ; or, if it has a principal place of business 
situate in more than one part of the United 
Kingdom, then in each part of the United 
Kingdom where it has a principal place of 
business ; moreover the principal place of 
business of an unregistered company, or (where 
it has a principal place of business situate in 
more than one part of the United Kingdom) 
such one of its principal places of business as 
is situate in that part of the United Kingdom 
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in which proceedings are being instituted, shall 
for all the purposes of the winding up of such 
company be deemed to be the registered office*' 
of the company : 

2. No unregistered company shall be wound up 

under this Act voluntarily*^ or subject to the 
supervision of the court :• 

3. The circumstances under which an unregistered 

company may be wound up** are as follows 

(that is to say) : — 

a. Whenever the company is dissolved, or has 

ceased to carry on business, or is carrying 

on business only for the purpose of winding 

up its affairs ; 
h, Whenver the company is unable to pay its 

debts : 
c. Whenever the court' is of opinion that it is 

just and equitable that the company should 

be wound up : 

4. An unregistered company shall, for the purposes 

of this Act, be deemed to be unable to pay its 

debts, 

a. Whenever a creditor to whom the company 
is indebted, at law or in equity, by assign- 
ment or otherwise, in a sum exceeding 
fifty pounds then due, has served on the 
company, by leaving the same at the 
principal place of business of the company, 
or by delivering to the "secretary or some 
director or principal officer of the com- 
pany, or by otherwise serving the same in 
such manner as the court' may approve or 
direct, a demand under his hand requiring 
the company to pay the sum so due, and 
the company has for the space of three 
weeks succeeding the service of such 
demand neglected to pay such sum, or to 
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secure or compound for the same to the 
satisfaction of the creditor : 
h. Whenever any action, suit, or other pro- 
ceeding has been instituted against any 
member of the company for any debt or 
demand due, or claimed to be due, from 
the company, or from him in his character 
of member of the company, and notice in 
writing of the institution of such action, 
suit, or other legal proceeding having 
been served upon the company by leaving 
the same at the principal place of business 
of the company, or by delivering it to the 
secretary, or some director, manager, or 
principal officer of the company, or by 
otherwise serving the same in such manner 
as the court' may approve or direct, the 
company has not within ten days after 
service of such notice paid, secured, or 
compoimded for such debt or demand, or 
procured such action, suit, or other legal 
proceeding to be stayed, or indemnified 
the defendant to his reasonable satisfaction 
against such action, suit, or other legal 
proceeding, and against all costs, damages, 
and expenses, to be incurred by him by 
reason of the same : 

c. Whenever, in England or Ireland, execution 

or other process issued on a judgment, 
decree, or order obtained in any court in 
favour of any creditor in any proceeding 
at law or in equity instituted by such 
creditor against the company, or any 
member thereof as such, or against any 
person authorized to be sued as nominal 
defendant on behalf of the company, is 
returned unsatisfied : 

d. Whenever, in the case of an unregistered 
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company engaged in working mines within 
and subject to the jurisdiction of the 
Stannaries, a customary decree or order 
absolute for the sale of the machineiy, 
materials, and effects of such mine has 
been made in a creditor's suit in the Court 
of the Vice- Warden : 

e. Whenever, in Scotland^ the induciss of a 
charge for payment on an extract decree, 
or an extract registered bond, or an extract 
registered protest, have expired without 
payment being made : 

/. Whenever it is otherwise proved to the 
satisfaction of the court' that the company 
is unable to pay its debts. 

• Winding up by the court, sees. 79 to 128, and 153 to 173. 
*> Definition of the court, sec. 81. * Registered office, sec. 39. 

** Winding up voluntarily, sec. 129. ® Under supei-vision, sec. 147. 
^ Definition of the court, part 1, this section. 

200. In the event of an unregistered company' being 
Who to be wound up** cvcry person shall be deemed to be 
^raSfbirtory ^ Contributory'' who is liable, at law or in 
in the event equity, to pay or contribute to the payment of 
bL^'°>?Si any debt or liability of the company, or to pay 
up. or contribute to the payment of any sum for 

the adjustment of the rights of the members amongst 
themselves, or to pay or contribute to the payment of 
the costs, charges, and expenses of winding up the com- 
pany, and every such contributory*' shall be liable to con- 
tribute to the assets of the company in the course of the 
winding up all sums due from him in respect of any 
such liability as aforesaid ; but in the event of the death, 
bankruptcy, or insolvency of any contributoiy,* or mar- 
riage of any female contributory, the provisions herein- 
before contained with respect to the personal represen- 
tatives, heirs, and devisees, of a deceased contributory,** 
and to the assignees of a bankrupt or insolvent con- 
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tributory,* and to the husband of married contributories, 
shall apply.' 

• Definition of unregistered company, sec. 199. 
^ Winding up unregistered company, sec. 199. 

« Meaning of contributory, sec. 74. d Deceased contributory, sec. 76. 
« Bankrupt contributory, secs.75 and 77. ' Married contributory, sec.78. 

201. The court* may, at any time after the presenta- 
Power of tion of a petition** for winding up an unregis- 
rtr^ ftiSer tered company,*' and before making an order 
proceedings, for winding up the company, upon the appli- 
cation of any creditor of the company, restrain further 
proceedings in any action, suit, or proceeding against 
any contributory'* of the company, or against the com- 
pany as hereinbefore provided,* upon such terms as the 
court' thinks fit. 

• Definition of the court, part 1, sec. 199. • ' 
^ Application to wind up must be by petition, sec. 82. 

« Winding up unregistered company, sec, 199. 

^ Meaning of contributory, sec. 74. — Who is to be deemed a contribu- 
tory, sec. 200. 

• Corresponding section in the case of unregistered companies, sec. 83, 

202. Where an order has been made for winding up 
Effect of an unregistered company* in addition to the 
wSng^up provisions hereinbefore contained in the case 
company. of companies formed under this Act,^ it is 
hereby further provided that no suit, action, or other 
legal proceeding shall be commenced or proceeded with 
against any contributory*' of the company in respect of any 
debt of the company, except with the leave of the court,** 
and subject to such terms as the court** may impose. 

» Definition of unregistered company, sec. 199. 

• Staying of actions, sec. 87. 

« Meaning of contributory, sec. 74. — ^Who is to be deemed a contributory, 
sec. 200. d Definition of the coui-t, poi-t 1, sec. 19fl. 

203. If any unregistered company' has no power to 
Provision In sue and be sued in a common name, or if for 
^^ed"' a^y reason it appears expedient, the court** may 
company. })y the Order made for winding up such com- 
pany, or by any subsequent order, direct that all such 
property, real and personal, including all interest, 
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claims, and rights into and out of property, real and 
personal, and including things in action,'' as may belong 
to or be vested in the company, or to or in any person 
or persons on trust for or on behalf of the company, or 
any part of such property, is to vest in the official liqui- 
dator** or official liquidators'* by his or their official name 
or names,* and thereupon the same or such part thereof 
as may be specified in the order shall vest accordingly, 
and the official liquidator'* or official liquidators^ may, in 
his or their official name or names,® or in such name or 
names and after giving such indemnity as the court** 
directs, bring or defend any actions, suits, or other 
legal proceeding relating to any property vested in him 
or them, or any actions, suits, or other legal proceedings 
necessary to be brought or defended for the purposes of 
effectually winding up the company and recovering the 
property thereof/ 

» Definition of unregistered company, sec. 199. 

•» Definition of the court, part 1, sec, 199. 

« Assignee of thinp in action may bring action in his own name, sec. 157. 

** OfiScial liquidator, sec. 92. 

e Official name of liquidator, sec. 99. ^ Provisions cumulative, sec. 204. 

204. The provisions made by this part of the Act 
Provisions in with respcct to Unregistered companies' shall 
aSc*^i^ be deemed to be made in addition to and not 
tive. in restriction of any provisions hereinbefore 

contained with respect to winding up companies by the 
court,** and the court^ or official liquidator** may, in 
addition to anything contained in this part of the Act, 
exercise any powers or do any act in the case of unregis- 
tered companies which might be exercised or done by it 
or him in winding up companies formed under this Act ; 
but an unregistered company" shall not, except in the 
event of its being wound up, be deemed to be a company 
under this Act, and then only to the extent provided by 
this part of this Act. 

* Definition of unregistered company, sec. 199. 

^ Winding up by the court, sees. 79 to 128 ; and 153 to 173. 

* Definition of the court, part 1, sec. 199. ^ Official liquidator, sec. 92. 
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PAET IX. 

Kepeal of Acts, and temporary Provisions. 

205. Aftei* the commencement of this Act" there shall 
Repeal of he repealed the several Acts specified in the 
Acts. first part of the Third Schedule hereto,^ with 
this qualification, that so ranch of the said Acts as is set 
forth in the second part of the said Third Schedtde" 
shall he herehy re-enacted and continue in force as if 
unrepealed. 

» Commencement of Act, sec 2. 

»» First Part, Third Schedule, p. 147. 

c Second Part, Third Schedule, p. 148. 

206. No repeal herehy' enacted shall affect, — 

Saving clause I. Anything duly done under any Acts 
as to repeal herehy repealed :^ 

2. The incorporation of any company registered 

under any Act herehy repealed :** 

3. Any right or privilege acquired or liahility in- 

curred under any Act herehy repealed :^ 

4. Any penalty,* forfeiture, or other punishment in- 

curred in respect of any offence against any 
Act herehy repealed :** 

5. Tahle B** in the Schedule annexed to the "Joint 

Stock Companies Act, 1856," or any part 
thereof, so far as the same applies to any com- 
pany existing at the time of the commencement 
of this Act.* 

• Repeal of acts, sec. 205. ^ Acts repealed, Third Schedule, p. 147. 

« Recovery and application of penalties, sees. 65 and 66. 

^ Table B, Ap()endix, p. 150. ® Commencement of Act, sec. 2. 

207. Where previously to the commencement of this 
Saying of Act* an order has heen made for winding up a 
cSdftfor* company under any Acts or Act herehy re- 
winding up. pealed,** or a resolution has heen passed for 
winding up a company voluntarily, such company shall 
he wound up in the same manner and with the same 
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incidents as if this Act were not passed, and for the pur- 
poses of such winding up, such repealed Acts or Act** 
shall be deemed to remain in full force. 

• Commencement of Act, sec. 2, 

*> Acts repealed, Third Schedule, p. 147, 

208. Where previously to the commencement of this 
?J^I*^*L^ -^Lct* any conveyance, mortgage, or other deed 

conveyance r i_ "^ j • ^ x* a j. -l -l 

deeds. has been made in pursuance of any Act hereby 

repealed,** such deed shall be of the same force as if this 
Act had not passed, and for the purposes of such deed 
such repealed Act** shall be deemed to remain in full 
force. 

• Commencement of Act, sec. 2. 

*> Acte repealed, Third Schedule, p. 147. 

209. Every insurance company* completely registered 
Compulsory Under the Act passed in the eighth year of the 
J^^^^° reign of Her present Majesty, chapter one 
companies, hundred and ten, intituled " An Act for the 
Eegistration, Incorporation, and Regulation of Joint 
Stock Companies," shall on or before the second day of 
November, one thousand eight hundred and sixty-two, 
and every other company required by any Act hereby 
repealed** to register under the said Joint Stock Com- 
panies Acts,* or one of such Acts, and which has not so 
registered, shall, on or before the expiration of t^e 
thirty-first day from the commencement of this Act,** 
register itself as a company under this Act,' in manner 
and subject to the regulations hereinbefore contained,' 
with this exception, tiiat no company completely regis- 
tered under the said Act of the eighth year of the reign 
of Her present Majesty shall be required to deliver to 
the Registrar^ a copy' of its deed of settlement ; and for 
the purpose of enabling such insurance companies as are 
mentioned in this section to register under this Act, 
this Act shall be deemed to come into operation imme- 
diately on the passing thereof; nevertheless the regis- 
tration of such companies shall not have any effect until 
the time of the commencement of this Act.** No fees 
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shall be charged in respect of the registration of any 
company required to register by this section. 

• Definition of insurance company, sec. 3. 

*> Acts repealed, Third Schedule, p. 147. 

*= Definition of Joint Stock Companies Acts, sec. 175, 

^ Commencement of Act, sec. 2. « Penalty on not registering, sec. 210, 

' Registration of existing companies, sees. 179 to 198. 

y Registrar defined by sec. 174. 

210. If any company required by the last section to 
Penalty on register under this Act makes default in com- 
S^JS^^ plyiiig with the provisions thereof, then, from 
2ivict c 14. and after the day upon which such company is 
*• ^^- required to register under this Act,* until the 

day on which such company is registered under this 
Act (which it is empowered to do at any time), the 
following consequences shall ensue (that is to say) : — 

1 . The company shall be incapable of suing either 

at law or in equity, but shall not be incapable 
of being made a defendant to a suit either at 
law or in equity : 

2. No dividend shall be payable to any shareholder 

in such company : 

3. Each director or manager of the company shall 

for each day during which the company so 

being in defstult carries on business incur a 

penalty^ not exceeding five pounds, and such 

penalty** may be recovered by any person, 

whether a shareholder or not in the company, 

and be applied by him to his own use : 

Nevertheless, such default shall not render the company 

so being in default illegal, nor subject it to any penalty 

or disability, other than as specified in this section ; 

and registration under this Act shall cancel any penalty 

or forfeiture, and put an end to any disability which any 

company may have incurred under any Act hereby 

repealed by reason of its not having registered under the 

said "J pint Stock Companies Acts, 1856, 1857," or one 

of them. 

• Sec. 209. ^ Recoveiy of penalty, sec. 65. 
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211. Upon the application of the directors of any 
Temporary Company registered under the Joint Stock, 
power for Companies Acts as hereinbefore defined,* or 

companies to n . i i • i • n t 

change regift- any of them, made within one year after the 
tered office. ^^^^ ^£ ^j^^ commencement of this Act,^ sanc- 
tioned by a resolution passed at an extraordinary general 
meeting, but subject to the restiictions herein^dTter men- 
tioned, *" the Board of Trade shall have authority by their 
certificate in writing to change the registered office** of 
any such company from any one part of the United 
Kingdom of Great Britain and Ireland to any other pjirt 
thereof, and the Eegistrar* of Joint Stock Companies 
with whom the Memorandum of Registration* of such 
company has been registered shall, upon receipt of such 
certificate, note in writing upon the margin or at the foot 
of the said Memorandum the name of the place to which 
such registered office** is to be transferred, and Ihe day 
upon which such transfer is pursuant to such certificate 
to take place, and shall attach the certificate to the 
Memorandum ; and the said Registrar* shall thereupon 
transmit to the Registrar" of .Joint Stock Companies for 
that part of the United Kingdom to which the registered 
office is to be so transferred copies of the said certificate 
and of the said Memorandum of Registration* so noted 
certified by him ; and the said Registrar* for the said 
last-mentioned part of the United Kingdom shall, upon 
receipt of such copies of certificate and Memorandum, 
retain and register the same in like manner, and on pay- 
ment of the like fees to him as provided' in the case of 
the registration of an original Memorandum of Regis- 
tration,* and thereupon the place of the registered office** 
shall, from the said last-mentioned registration and 
the said day mentioned in the said certificate, be the 
place mentioned as such on the said certificate : pro- 
vided, however, that such change shall in no wise 
alter or affect anything theretofore done by the said 



* A misprint in the Act, for Memorandum o Association. 
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company, or any of their rights or liabilities in respect 
therepf. 

* Joint Stock Companies Acts, sec. 175. 

*> Commencement of Act, sec. 2. « Sec. 212. 

d Registered office, sec. 39. « Registi-ar defined by sec. 174. 

^ Fees payable on registration, Tables B and C, First Schedule, p. 132. 

212. The Board of Trade shall not issue their certifi- 
^i^iw^or ^^^ ^^ pursuance of the foregoing section 
certificate. Until they are satisfied that an advertisement 
of the intention of the company to apply to the Board 
of Trade for a ceHificate, with a declaration that all 
parties objecting thereto are forthwith to apply to the 
Board of Trade, has been published once at the least in 
each of four successive weeks in the newspapers fol- 
lowing: that is to say, in some newspapers circulating 
in the district where the registered office* of the com^ 
pany is situate, and also if the company is registered in 
England in the London Gazette, if in Ireland in the Dublin 
Gazette, if in Scotland in the Edinburgh Gazette, nor until 
the said Board are satisfied that the objections, if any, 
that may be urged against the issue of such certificate 
are groundless, 

* Registered office, sec. 39. 
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FIKST SCHEDULE. 



TABLE A.* 



rbaulations* foe management op a company limited by 
Shares.^ 

SJiares, 

1. If several persons are registered as joint holders of any 
share, any one of such persons may give effectual receipts for 
any dividend payable in respect of such share. 

2. Every member® shall, on payment of one shilling, or 
such less sum as the company in general meeting may pre- 
scribe, be entitled to a certificate,^ under the common seal® of 
the company, specifying the share or shares held by him^ and 
the amount paid thereon. 

3. If such certificate*^ is worn out or lost, it may be renewed 
on payment of one shiUing, or such less sum as the company 
in general meeting may prescribe. 

* Required by sec. 14. ^ Description of company limited by shares, 
sec 8. *= Definition of member, sec. 28. 

* Certificate jon'TTid facie evidence of title, sec. 31. 

« Name of company to be engraved on common seal, sec. 41. 

Calls on Shares. 

4. The directors may from time to time make such calls 
upon the members* in respect of all moneys unpaid on their 
shares as they think fit, provided that twenty-one days' notice 
at least is given of each call, and each member* shall be liable 
to pay the amount of call so made to the persons and at the 
times and places appointed by the directors. 

5. A call shall be deemed to have been made at the time 
when the resolution of the directors authorizing such call was 



6. If the call payable in respect of any share is not paid 
before or on the aay appointed for payment thereof, the 
holder for the time being of such shares shall be liable to pay 
interest for the same at the rate of five pounds per cent, per 

* These regulations only apply when company registered with- 
out articles^ sec, 15. 
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anmim from the day appointed for the payment thereof to 
the time of the actual payment." 

7. The directors may, if they think fit, receive from any 
member* willing to advance the same all or any part of the 
monevs due upon the shares held by him beyond the sums 
actually called for ; and upon the moneys so paid in advance, 
or so much thereof as from time to time exceeds the amount 
of the calls then made upon the shares in respect of which 
such advance has been made, the company may pay interest 
at such rate as the member* paying such sum in advance and 
the directors agree upon.* 

• Definition of members, sec, 23. 

^ Evidence of proceedings at meetings, sec. 67. 

° Declaration in action against membei-s for calls, sec. 70. 

d Amount thus advanced not a debt of company as between memter and 
any other creditor, sec. 38, part 7. 



Tmns/ers qf Sha/res, 

8. The instrument of transfer of any share in the company 
shall be executed both by the transferor and transferee, and 
the transferor shall be deemed to remain a holder of such 
share until the name of the transferee is entered in the 
register* book in respect thereof. 

9. Shares in the company shall be transferred in the fol- 
lowing form : — 

i^ I A,B, of in consideration of the sum of 

pounds paid to me by CD, of 
do hereby transfer to the said CD. the share \or shares] 
numbered standing in my name in the 

books of the company, to hold 

unto the said CD,, his executors, administrators, and 
assigns, subject to the several conditions on which I held 
the same at the time of the execution hereof; and I the 
said CD, do hereby agree to take the said share [or 
shares] subject to the same conditions. As witness our 
hands, the day of 

10. The company may decline to register any transfer of 
shares made by a member^ who is indebted to them. 

11. The transfer books shall be closed during the fourteen 

' * These regulations only apply when company registered with- 
out articles, sec, 15. 

I 



d by Google 



114 25 & 26 VicroRUE, Cap. 89. 

* Companies, &c, {First Schedule.) 

days immediately preceding the ordinary general meeting in 
each year.o 

• Definition of register, sec. 25. * Definition of member, sec. 23. 

« Pursuant to sec. 33 ; but an advertisement is necessary. 

Transmission <^ Shares, 

12. The executors or administrators* of a deceased member^ 
shall be the only persons recognised by the company as 
having any title to his share. 

13. Any person becoming entitled to a share in consequence 
of the death, bankruptcy, or insolvency of any member,^ or in 
consequence of the marriage of any female member,^ may be 
registered as a member^ upon such evidence being produced 
as may from time to time be required by the company. 

14. Any person who has become entitled to a share in con- 
sequence of the death, bankruptcy, or insolvency of any 
member,^ or in consequence of the marriage of any female 
member,^ may, instead of being registered himself, elect to 
have some person to be named by him registered as a trans- 
feree of sucn share. 

15. The person so becoming entitled shall testify such elec- 
tion by executing to his nominee an instrument of transfer of 
such share. 

16. The instrument of transfer shall be presented to the 
company, accompanied with such evidence as the directors 
may require to prove the title of the transferor, and thereupon 
the company shall register the transferee as a member.^ 

* Members interest pei*sonaI estate, sec. 22. 
^ Definition of member, sec. 23. 

Forfeiture of SJiares, 

17. If any member* fails to pay any call on the day ap- 
pointed for the payment thereof, the directors may, at any 
time thereafter, during such time as the call remaius unpaid, 
serve a notice on him, requiring him to pay such call, together 
with interest and any expenses that may have accrued by- 
reason of such non-payment. 

18. The notice shall name a further day, on or before which 
such call, and all interest and expenses that have accrued by 
reason of such non-payment, are to be paid. It shall also 
name the place where payment is to be made (the place so 

* These regtdaticms only apply when company registered with' 
Old aHiclcs, sec. 15. 
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_ 

named being either the registered office^ of the company or 
some other place at which calls of the company are usually 
made payable). The notice shall also state that in the event of 
non-payment at or before the time and at the place appointed 
the shares in respect of which such call was made will be 
liable to be forfeited. 

19. If the requisitions of any such notice as aforesaid are 
not complied with, any share in respect of which such notice 
has been given may at any time thereafter, before payment 
of all calls, interest, and expenses due in respect thereof has 
been made, be forfeited, by a resolution® of the directors to 
that effect. 

20. Any share so forfeited shall be deemed to be the pro- 
perty of the company, and may be disposed of in such manner 
as the company in general meeting* thinks fit. 

21. Any member* whose shares have been forfeited shall 
notwithstanding be Hable to pay to the company all calls 
owing upon such shares at the time of the forfeiture. 

22. A statutory declaration in writing, that the call in 
respect of a share was made and notice thereof given, and 
that default in payment of the call was made, and that the 
forfeiture of the share was made by a resolution^ of the 
directors to that effect, shall be sufl&cient evidence of the 
facts therein stated, as against all persons entitled to such 
share, and such declaration and the receipt of the company 
for the price of such share shall constitute a good title to such 
share, and a certificate of proprietorship^ shall be deUvered to 
a purchaser, and thereupon he shall be deemed the holder of 
such share discharged from all calls due prior to such pur- 
chase ; and he shall not be bound to see to the application of 
the purchase money, nor shall his title to such share be 
aflPected by any irregularity in ^e proceedings in reference to 
such sale. 

* Definition of member, sec. 23. ^ Registered oflBce, sec. 39. 

« Evidence of proceedings at meetings, sec. 67. 
^ Certiiicsie prima facie evidence of title, sec. 31. 

Conversion of Shares into Stock, 

23. The directors may, with the sanction of the company 
previously given in general meeting, convert any paid-up 
shares into stock.<^ 

24. When any shares have been converted into stock, the 

* These regulations only apply when company registered with" 
out articles, sec, 15. 
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several holders of such stock may thenceforth transfer their 
respective interests therein, or any part of such interests, in 
the same manner and subject to the same regulations as and 
subject to which any shares in the capital of the company 
may be transferred, or as near thereto as circumstances 
admit. 

25. The several holders of stock shall be entitled to parti- 
cipate in the dividends and profits of the company according 
to the amount of their respective interest in such stock ; and 
such interests shall, in proportion to the amount thereof, 
confer on the holders thereof respectively the same privileges 
and advantages for the purpose of voting at meetings of the 
company, and for other purposes, as would have been con- 
ferred by shares of equal amount in the capital of the com- 
pany ; but so that none of such privileges or advantages, 
except the participation in the dividends and profits of the 
company, shall be conferred by any such aUquot part of con- 
solidated stock as would not, if existing in shares, have con- 
ferred such privileges or advantages. 

» Pursuant to sec. 12. 

Increase in Capital. 

26. The directors may, with the sanction of a special reso- 
lution*^ of the comi>any previously given in general meeting, 
increase its capital^ by the issue of new shares, such aggre- 
gate increase to be of such amount, and to be divided into 
shares of such respective amounts, as the company in general 
meeting directs, or, if no direction is given, as the directors 
think expedient. 

27. Subject to any direction to the contrary that may be 
given by the meeting that sanctions the increase of capital, 
all new shares shall be ofifered to the members^ in proportion 
to the existing shares held by them, and such offer shall be 
made by notice specifying the number of shares to which the 
member*' is entitled, and limiting a time within which the 
offer, if not accepted, will be deemed to be declined, and 
after the expiration of such time, or on the receipt of an 
intimation from the member* to whom such notice is given 
that he dechnes to accept the shares offered, the directors 
may dispose of the same in such manner as they think most 
beneficial to the company. 

28. Any capital raised by the creation of new shares shall 

* Them regulations only apply when company registered with 
out articles, see, 15. 
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be considered as part of the original capital, and shall be 
subject to the same provisions with reference to the pay- 
ment of calls, and the forfeiture of shares on non-payment of 
calls, or otherwise, as if it had been part of the origins^ capital 

• Definition of special resolution, sec. 51. ^ Pursuant to sec. 12. 

o Definition of member, sec. 23. 

General Meetings, 
, 29. The first general meeting shall be held at such time, 
not being more than six months after the registration* of the 
company, and at such place, as the directors may determine. 

30. Subsequent general meetings shall be held at such time 
and place as may be prescribed by the company in general 
meeting ; and if no other time or place is prescribed, a 
general meeting shall be held on the first Monday in February 
m every year,^ at such place as may be determined by the 
directors. 

31. The above-mentioned general meetings shall be called 
ordinary meetings ; all other general meetings shall be called 
extraordinary. 

32. The directors may, whenever they think fit, and they 
shall upon a requisition made in writing by not less than one- 
fifth in number of the members® of the company, convene an 
extraordinary general meeting. 

33. Any requisition made by the members® shall express 
the object of the meeting proposed to be called, and shall be 
left at the registered office* of the company. 

34. Upon the receipt of such requisition the directors 
shall forthwith proceed to convene an extraordinary general 
meeting. If they do not proceed to convene the same within 
twenty-one days from the date of the requisition, the requi- 
sitionists, or any other members® amounting to the required 
number, may memselves convene an extraordinary general 
meeting. 

• Date of registration, sec. 18. ^ General meetings must be held 
Annually, sec. 49. ® Definition of member, sec. 23. 

* Definition of registered office, sec. 39. 

Proceedings at General Meetings. 
36. Seven days* notice at the least, specifying the place, the 
day, and the hour of meeting, and in case of special business 
the general* nature of such business, shall be given to the 

• * Tliese regulations only apply when company registered ivith- 
out articles, sec, 15. 
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members* in manner hereinafter mentioned, or in such other 
manner (if any) as may be prescribed by the company in 
general meeting ; but the non-receipt of such notice by any 
member* shall not invaUdate the proceedings at any general 
meeting. 

36. All business shall be deemed special that is transacted 
at an extraordinary meeting, and all that is transacted at an 
ordinary meeting, with the exception of sanctioning a divi- 
dend and the consideration of the accounts, balance-sheets, 
and the ordinary report of the directors. 

37. No business shall be transacted at any general meeting, 
except the declaration of a dividend, unless a quorum of 
members* is present at the time when the meeting proceeds 
to business ; and such quorum shall be ascertained as follows : 
that is to say, if the persons who have taken shares in the 
company at the time of the meeting do not exceed ten in 
numoer, the quorum shall be five ; if they exceed ten there 
shall be added to the above quorum one for every five addi- 
tional members up to fifty, and one for every ten additional 
members* after fifty, with this limitation, that no quorum 
shall in any case exceed twenty. 

38. If within one hour from the time appointed for the 
meeting a quorum is not present, the meeting, if convened 
upon the requisition of members,* shall be dissolved. In any 
other case it shall stand adjourned to the same day in the 
next week, at the same time and place; and if at such 
adjourned meeting a quorum is not present, it shall be ad- 
journed sine die, 

39. The chairman (if any) of the board of directors shall 
preside as chairman at every general meeting of the company. 

40. If there is no such chairman, or if at any meeting he 
is not present within fifteen minutes after the time appointed 
for holding the meeting, the members* present shall choose 
some one of their number to be chairman. 

41. The chairman may, with the consent of the meeting, 
adjourn any meeting from time to time, and from place to 
place, but no business shall be transacted at any adjourned 
meeting other than the business left unfinished at the meet- 
ing from which the adjournment took place. 

42. At any general meeting, unless a poll is demanded by 
at least five members,* a declaration by the chairman that a 
resolution has been carried, and an entry to that effect in the 

- * These regulations only apply when company registered with-- 
out articles, sec, 15. 
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book of proceedings of the company, shall be sufficient evi- 
dence of the fact, without proof of the number or pro- 
portion of the votes recorded in favour of or against such 
resolution.^ 

43. If a poll is demanded by five or more members* it shall 
be taken in such manner as the chairman directs, and the 
result of such poU shall be deemed to be the resolution of the 
company in general meeting. In the case of an equality of 
votes at any general meeting, the chairman shall be entitled 
to a second or casting vote. 

* DeBcitioQ of member, sec 23. 

*» Evidenoe ofproceedings at meetings, sec. 67. 

Votes of Members, 

44. Every member* shall have one vote for every share up 
to ten : he shall have an additional vote for every five shares 
beyond the first ten shares up to one hundred, and an addi- 
tional vote for every ten shares beyond the first himdred 
shares. 

45. If any member* is a lunatic or idiot he may vote by his 
committee, curator bonis, or other legal curator. 

46. If one or more persons are jointly entitled to a share 
or shares, the member* whose name stands first in the 
register of members^ as one of the holders of such share or 
shares, and no other, shall be entitled to vote in respect of 
the same. 

47. No member* shall be entitled to vote at anv general 
meeting unless all calls due from him have been paid ; and no 
member* shall be entitled to vote in respect of any share 
that he has acquired by transfer at any meeting held after the 
expiration of three months from the registration^ of the 
company, unless he has been possessed of the share in respect 
of whicn he claims to vote for at least three months pre- 
viously to the time of holding the meeting at which he 
proposes to vote. 

48. Votes may be given either personally or by proxy. 

49. The instrument appointing a proxy shall be in writing, 
under the hand of the appointor, or if such appointor is a 
corporation, under their common seal, and shall be attested 
by one or more witness or witnesses. No person shall be 
appointed a proxy who is not a member* of the company. 

50. The instrument appointing a proxy shall be deposited 

* These regulations only apply when company registered with" 
oitt articles, sec, 15. 
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at the registered office^ of the company not less than seventy- 
two hours before the time for holding the meeting at which 
the person named in such instrument proposes to vote, but 
no instrument appointing a proxy shall be valid afber the ex- 
piration of twelve months from the date of its execution. 

61. Any instrument appointing a proxy shall be in the 
following form :^— 

company limited. 
I of in the county of 

being a member of the company limited, 

and entitled to vote or votes, hereby appoint 

of as my proxy, to vote for me 

and on my behalf at the [ordinary or extraordinary, as 
the case may be] general meeting of the company to be 
held on the day of , ana at any 

adjournment thereof for, at any meeting of the company 
that may be held in tne year ]. 

As witness my hand, this day of . 

Signed by the said in the presence of 

* Definition of member, sec. 23. * Register of members, sec. 25. 
° Date of registration, sec. 18. * Definition of registered oflfice, sec. 39. 

Directors. 

52. The number of the directors, and the names of the 
first directors, shall be determined by the subscribers' of the 
Memorandum of Association. 

53. Until directors are appointed,^ the subscribers' of the 
Memorandum of Association shall be deemed to be directors. 

54. The future remuneration of the directors, and their 
remuneration for services performed previously to the first 
general meeting, shall be determined by the company in 
general meeting. 

» Subscribers to Memorandum of Association, sec, 6. 
^ Appointment of directore deemed valid until contrary shown, sec 67. 

Powers of Directors^ 

65. The business of the company shall be managed by the 
directors, who may pay all expenses incurred in getting up 
and registering the company, and may exercise all sucn 
powers of the company as are not by the foregoing Act, or 
by these Articles, required to be exercised by the company in 

* These regtdatums only a^y when company registered with' 
out articles, sec, 15. ) 
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general meeting, subject nevertheless to any regulations of 
these Articles, to the provisions of the foregoing Act, and to 
such regulations^ being not inconsistent with the aforesaid 
regulations or provisions, as may be prescribed by the com- 
pany in general meeting; but no regulation made by the 
company in general meeting shall invalidate any prior act of 
the directors which would have been valid if such regulation 
had not been made. 

66. The continuing directors may act, notwithstanding any 
vacancy in their body. 

Disqualification of Directors. 

67. The office of director shall be vacated — 

If he holds any other office or place of profit under 
the company ; 

If he becomes bankrupt or insolvent ; 

If he is concerned in or participates in the profits of 
any contract with the company ; 
But the above rules shall be subject to the following ex- 
ceptions : — 

That no director shall vacate his office by reason of 
his being a member of any company which has 
entered into contracts with or done any work for 
the company of which he is director ; nevertheless, 
he shall not vote in respect of such contract or 
work ; and if he does so vote his vote shall not be 
coimted. 

dotation of Directors, 

68. At the first ordinary meeting after the registration of 
the company, the whole of the directors shall retire from 
office ; and at the first ordinary meeting in every subsequent 
year one-third of the directors for the time being, or if their 
number is not a multiple of three, then the number nearest 
to"one-third shall retire from office. 

69. The one-third or other nearest number to retire during 
the first and second years ensuing the first ordinary meeting 
of the company shall, unless the directors agree among them- 
selves, be determined by ballot. In every subsequent year 
the one-third or other nearest number who have been longest 
in office shall retire. 

60. A retiring director shall be Te-eligible. 

" • TJieee regulations only apply witen company registered with- 
out articles^ sec, 15. 
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61. The company at the general meeting at whioh any 
directors retire in manner aforesaid, shall fill up the vacated 
offices by electing a Hke number of persons. 

62. If at any meeting at which an election of directors 
ought to take place the places of the vacating directors are 
not filled up, the meeting shall stand adjourned till the same 
day in the next week, at the same time and place ; and if at 
such adjourned meeting the places of the vacating directors 
are not filled up, tbe vacating directors, or such of them as 
have not had their places filled up, shall continue in office 
until the ordinary meeting in the next year, and so on from 
time to time until their places are fillea up. 

63. The company may from time to time, in general 
meeting, increase or recfuce the number of directors, and 
may also determine in what rotation such increased or 
reduced number is to go out of office. 

64. Any casual vacancy occurring in the board of directors 
may be filled up by the directors, but any person so chosen 
shall retain his office so long only as the vacating director 
would have retained the same if no vacancy had occurred. 

65. The company, in general meeting, may, by a special 
resolution,* remove any director before the expiration of his 
period of office ; and may, by an ordinary resolution, appoint 
another peraon in his stead. The person so appointed shall 
hold office during such time only as the director in whose 

Elace he is appointed would have held the same if he had not 
een removed. 

* Definition of special resolution, sec. 51. 

Proceedings of Directors. 

66. The directors may meet together for the despatch of 
business, adjourn, and otherwise regulate their meetings as 
they think fit, and determine the quorum necessary for the 
transaction of business. Questions arising at any meeting 
shall be decided by a majority of votes. In case of an 
equality of votes, the chairman shall have a second or casting 
vote. A director may at any time summon a meeting of the 
directors. 

67. The directors may elect a chairman of thehr meetings, 
and determine the period for which he is to hold office ; but 
if no such chairman is elected, or if at any meeting the 
chairman is not present at the time appointed for holding the 

♦ These regulatiom only apply when company registered with- 
out articles^ sec, 15. 
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same, the directors present shall choose some one of their 
number to be chairman of such meeting. 

68. The directors may delegate any of their powers to 
committees consisting of such member or members of their 
body as they think fit. Any committee so formed shall, in 
the exercise of the powers so delegated, conform to any regu- 
lations that may be imposed on them by the directors, 

69. A committee may elect a chairman of their meetings. 
If no such chairman is elected, or if he is not present at the 
time appointed for holding the same, the members present 
shall choose one of their number to be chairman of such 
meeting. 

70. A committee may meet and adjourn as they think 
proper. Questions arising at any meeting shall be determined 
by a majority of votes of the members present ; and in case 
of an equality of votes the chairman shall have a second or 
casting vote. 

71. All acts done by any meeting of the directors, or of a 
committee of directors, or oy any person acting as a director, 
shall, notwithstanding that it be afterwards discovered that 
there was some defect in the appointment of any such director 
or persons acting as aforesaid, or that they or any of them 
were disqualified, be as valid as if every such person had been 
duly appointed and was qualified to be a director.* 

* Corresponding provisions in Act, sec. 67. 

Dividends, 

72. The directors may, with the sanction of the company 
in general meeting, declare a dividend to be paid to the mem- 
bers* in proportion to their shares. 

73. No dividend shall be payable except out of the profits 
arising from the business of the company. 

74. The directors may, before recommending any dividend, 
set aside out of the profits of the company such sum as they 
think proper as a reserved fuud to meet contingencies, or for 
equahzing dividends, or for repairing or maintaining the 
works connected with the business of the company, or any 
part thereof; and the directors may invest the sum so set 
apart as a reserved fund upon such securities as they may 
select. 

75. The directors may deduct from the dividends payable 

* I%e«e regulations only apply when company registered with- 
out articles, sec. 15. 
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to aDy member* all such sums of money as may be due from 
him to the company on account of calls or otherwise. 

76. Notice of any dividend that may have been declared 
shall be given to each member* in manner hereinafter men- 
tioned; and all dividends unclaimed for three years, after 
having been declared, may be forfeited by the directors for 
the benefit of the company. 

. 77. No dividend shall bear interest as against the company. 
* Definition of member, sec. 23. 

Accounts, 

78. The directors shall cause true accounts* to be kept — 

Of the stock in trade of the company ; 

Of the sums of money received and expended bv 
the company, and the matter in respect of which 
such receipt and expenditure takes place ; and, 

Of the credits and liabilities of the company : 
The books of account shall be kept at the registered ofl&ce'' of 
the company, and, subject to any reasonable restrictions as 
to the time and manner of inspecting the same that may be 
imposed by the company in general meeting, shall be open 
to the inspection" of the members*^ during the hours of businefcs. 

79. Once at the least in every year the directors shall lay 
before the company in general meeting a statement of the 
income and expenditure for the past year, made up to a date 
not more thanl;hree months before such meeting. 

80. The statement so made shall show, arranged under the 
most convenient heads, the amount of gross income, distin- 
guishing the several sources from which it has been derived^ 
and the amount of gross expenditure, distinguishing the 
expense of the estabhshment, salaries, and other like matters. 
Every item of expenditure fairly chargeable against the year's 
income shall be brought into account, so that a just balemce 
of profit and loss may be laid before the meeting ; and in 
oases where any item of expenditure which may in fairness 
be distributed over several years has been incurred in any one 
year the whole amount of such item shall be stated, with the 
addition of the reasons why only a portion of such expendi- 
ture is charged against the income of the year. 

81. A balance-sheet shall be made out in every year, and 
laid before the company in general meeting, and such balance- 
sheet shall contain a summary of the property and liabilities 

♦ These regulations only apply when compang registered with- 
out articles, sec. 15. 
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of the company arranged under the heads appearing in the 
Form annexed to this Table* or as near thereto as circum- 
stances admit. 

82. A printed copy of such balance-sheet shall, seven dayB 
previously to such meeting, be served on every member^ in 
the manner in which notices are hereinafter directed to be 
served. 

* Pei*soii8 making false and fraudulent entnes in books guilty of mis- 
demeanor, sec. 166. ^ Definition of i-egistei-ed office, sec 39. 

« Inspection of register, sec. 32, ^ Definition of members, sec. 23. 
« Form of balance-sheet, p. 127. 

Audit. 

83. Once at the least in every year the accounts of the 
company shall be examined, and the correctness of the 
balance-sheet ascertained, by one or more auditor or auditors. 

84. The first auditors shall be appointed by the directors. 
Subsequent auditors shall be appointed by the company in 
general meeting. 

85. If one auditor only is appointed, all the provisioi» 
herein contained relating to auditors shall apply to him. 

86. The auditors may be members* of the company ; but 
no person is eligible as an auditor who is interested other- 
wise than as a member* in any transaction of the company ; 
and no director or other ofl&cer of the company is efigible 
during his continuance in office. 

87. The election of auditors shall be made by the company 
at their ordinary meeting in each year. 

88. The remuneration of the first auditors shall be fixed by 
the directors ; that of subsequent auditors shall be fixed by 
the company in general meeting. 

89. Any auditor shall be re-eligible on his quitting office. 

90. If any casual vacancy occurs in the office of any auditor 
appointed by the company, the directors shall forthwith call 
an extraordinary general meeting for the purpose of supplying 
the same. 

91. If no election of auditors is made in manner aforesaid 
the Board of Trade may, on the application of not less than 
five members* of the company, appoint an auditor for the cur- 
rent year, and fix the remuneration to be paid to him by the 
company for his services. 

92. Every auditor shall be supplied with a copy of the 

* These regulations only apply when company registered with- 
out articles, sec. 15. 
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balance-sheet, and it shall be his duty to examine the same, 
with the accounts and vouchers relating thereto. 

93. Every auditor shall have a list delivered to him of all 
books kept by the company, and shall at all reasonable times 
have access to the books and accounts of the comp£iny. He 
may, at the expense of the company, employ accountants or 
other persons to assist him in mvestigating such accounts, 
and he may in relation to such accounts examine the directors 
or any other officer of the company. 

94. The auditors shall make a report to the members* upon 
the balance-sheet and accounts, and in every such report they 
shall state whether, in their opinion, the balance-sheet is a 
full and fair balance-sheet, containing the particulars required 
by these regulations, and properly drawn up so as to exhibit 
a true and correct view of the state of the company's affairs, 
and in case they have called for explanations or information 
from the directors, whether such explanations or information 
have been given by the directors, and whether they have been 
satisfactory ; and such report shall be read, together with the 
report of the directors, at the ordinary meeting. 

* Definition of member, sec, 23. 

Notices, 

95. A notice* may be served by the company^ upon any 
member® either personally, or by sending it* through the post 
in a prepaid letter addressed to such member® at his regis- 
tered place of abode.^ 

96. All notices directed to be given to the members" shall, 
with respect to any share to which persons are jointly entitled, 
be given to whichever of such persons is named first in the 
register of membei*s f and notice so given shall be sufficient 
notice to all the holders of such share. 

97. Any notice, if served by post, shall be deemed to have 
been served at the time when the letter containing the same 
would be dehvered in the ordinary course of the post ; and 
in proving such service it shall be sufficient to prove that the 
letter containing the notices was properly addressed and put 
into the post-office. 

* Authentication of notices of company, sec. 64. 
*> Service of notices on company, sees. 62 and 63. 
° Definition of member, sec. 23. 
^ Register of members, sec. 25. 

* I'hese regulations only apply when company registered with- 
out articles, sec, 15. 
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INDEX TO TABLE A.* 



Accounts — 

to be kept by director 

inspection of, by members 

annual statement of • 

particulars of annual statement 

annual balance-sheet 

copies to be sent to members 

auditors to have access to books of 
Adjournment of general meetings , 
Advance by members in anticipation of calls 
Appointment of auditors 
Audit of accounts to take place annually 
Auditors — 

appointment of 

provisions in case of sole , 

disqualification of . 

time of election of , 

remuneration of 

retiring re-eligible . 

casual vacancies 

appointment of, by Board of Trade 

to examine balance-sheet . 

to have access to books of company 

report of, on balance-sheet and accounts 



Art. 
78 
78 
79 
80 
81 
82 
93 
41 

• 7 
84 
83 

84 
85 
86 
87 
88 
89 
90 
91 
92 
93 
94 



Balance-sheet — 

to be made out annually ....... 81 

copies to be sent to members . . . . . .82 

copy to be supplied to auditors 92 

Calls- 
how made .,.,..... 4 

notice of, to be given ....... 4 

when deemed to be made . . . . . .5 

interest accrues on non-payment of . . , . .6 

advance by members in anticipation of .... 7 

forfeiture for non-pajrment of . . . . . .17 

unpaid at the time of forfeiture — liability of members for . 21 

members in arrear of, not entitled to vote ♦ . . .47 

Capital, increase of 26 

Casual vacancy in directors ....... 64 

* Tahle A only applies when company registered without 
articles, sec. 15. 
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Certificate — 

members right to . 

renewal of . 
Chairman at general meetings . 

„ to have casting vote 
Closing of transfer books. 
Committee of directors . 
Conversion of shares into stock. 



Directors- 
number and names of 

subscribers of memorandum to be provisional . 
remuneration of . . . . • 

powei-8 of . . . . • • 

continuing, may act in case of vacancy, 
disqualification of . 
rotation of . 

deteimination of rotation of each of the • 

retiring re-eligible . . . • 

election to vacancies on retirement of . 
proceeding on default of filling up vacancies in 
increase and reduction of number of . 
filling up casual vacancies 
removal of . . . . • 

meetings of , . . . " . 

votes at ..... 

quorum at . . . . 

chairman of . . . . ' . 

committee of 



chairman of . . . . • • 

Meetings of . . . « 
saving of acts of . . . . • • 

Dividends — 

declaration of 

to be out of profits . . • . • 

reserved fund may be originated before declaration of 

deduction from, of moneys owing by members . 

notice of . . . , . 

on stock . * • 

unclaimed, to be forfeited . 

not to bear interest. . • 

any one of jomt holda^ of shares may give receipt for 

IMsqualification — 

ofauditors ....••• 
of directors ....••• 



Election of directors on retirement 
Evidence of resolutions at general meeting 



Art. 
2 
3 
39 
43 
11 
68 
23 

52 
53 
54 
55 
56 
57 
58 
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61 
62 
63 
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66 
67 
68 
69 
70 
71 

72 
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76 
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76 
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Forfeited shares — -^^^ 

to be property of company ... . • . .20 

title to purchaser of . . ... . . .22 

Forfeiture of shares — . 

notice to be given previously to . , . . • 17 

pai'ticulai's of notice . . . . • • .18 

resolution for ......•• 1^ 

liability of members for unpaid calls at the time of forfeiture . 21 
Form of transfer of shares ,....•• ^ 

General meetings ,......•• 29 

first •. • 29 

subsequent , . . . . . • • .30 

extraordinary . . . . . • • .31 

convening of, by directors, or on requisition . . . .32 

paiticulais of requisition . . . . • .33 

power of requisition ists to convene . . . .34 

notice of, and of nstture of business . . • .35 

special business at, defined . . . • • .36 

quorum for , . . . . . . • .37 

proceedings in default of quorum for . . . . • 38 

chairman of directors to preside . . . . . .39 

in defatult, members* right to choose a chaii man . . .40 

adjournment of . . . . . . . .41 

evidence of ifeolutions . . . . . • .42 

poUat . . . . ... . .43 

casting vote of chairman at ...... "^3 

Votes of menibers at . . . . . • .44 

Increase of capital . . . . . . . • 26 

existing members entitled to right of pre-emption on creation of 

new shares . . ' , . . . . .27 

to be considered part of original' capital ' . . • .28 

Inspection By members of company's books of accounts . . .78 

Intei-est, dividends not to bear . . . . . , . 77 

Member — ^ 

title tp shares of deceased , . . . . . .12 

registry of pereons entitled on death, bankruptcy, or insolvency of 13 
of i^omine^ of . , . . . . . . . • .« 1^ 

nonainee of, to h?ive traiisfer executed to him . . .15 
New shares , . . ... . • • .26 

Notice of dividends . . . . . . • .76 

of general meeting . . . . . . ♦ .35 

Notices — 

seiTices of, by company on member . . . . • .95 

., . „ on joint member . . . .96 

time and proof of service of, by post ..... 97 

Number of driectoi-s — 

inciease or reduction in ®? 
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Poll at general meetings 
Post, service of notices by , . . 

Power of directors .... 

Preliminary expenses may be paid by directors 
Profits, dividends to be payable only out of 
Proxy, vote by 
Quorum at general meeting 
Removal of directora 
Remuiiemtion of auditors , 
„ of directors 
Report of auditors 
Requisition for general meeting 
Reserved fund . . 
Rotation of directors 
Saving of acts of directors 
Service of notices by company on members . 

„ „ on joint merabera 

„ „ by post . 

Statement to be annually made out of income and 

particular of .... 

Stock, conversion of shares into 

transfer of , . . 

dividends on . . • • 

votes and privileges of holders of 
Title to shares of deceased member . 

registry on production of evidence of . 
Transfer of shares — 

instrument of, to be executed by both parties 

to be entered in register . 

form of ... . 

by member indebted to company 

closing of books for 

registry of , . . 

Transfer of stock .... 
Unclaimed dividends forfeited . 
Votes — 

of members .... 

of lunatics .... 

of joint holders of shai'es . . 

of members in arrear of calls 

possessed of shares by ti-ansfcr within three months 

how given 

appointment of proxy 

proxy to be a member 

deposit of appointment of proxy at registered office 

form of appointment ©f wxj , • . 



of meeting 
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TABLE B. 

Table op Fees to be paid* to the Reqistbar of Joint Stock 

Companies by a company having a capital divided into 

shares. * 

£ 8. d. 

For registration of a company whose nominal 
capital does not exceed 2,000Z., a fee of . . .200 

For registration of a company whose nomintd 
capital exceeds 2,000Z., the above fee of 21,, with the 
foUowing additional fees, regulated according to the 
amoimt of nominal capital (that is to say) ; — 

£ 8. d. 

For every 1,000Z. of nominal capital, 
or part of 1,OOOZ., after the first 
2,000Z.,upto6,000Z. . . . 10 

For every 1,000Z. of nominal capital, 
or part of 1,000?., after the first 
5,000?., up to 100,000?. . . 5 

For every 1 ,000Z. of nominal capital, or 
part of 1,000?., after the first 100,OOOZ. 10 

For registration of any increase of capital made 
after the first registration of the company, the same 
fees per 1,000Z., or part of a 1,000/., as would have 
been payable if such increased capital had formed 
part of the original, capital at the time of registra- 
tion. 

Provided that no company shall be liable to pay 
in respect of nominal capital on registration, or 
afterwards, any greater amount of fees, than 50?., 
taking into account in the case of fees payable on 
an increase of capital after registration the fees paid 
on registration. 

For registration of any existing company, except 
such companies as are by this Act exempted from 
payment of fees in respect of registration under this 
Act, the same fee as is charged for registering a new 
company. 

For registering any document hereby required or 
authorized to be registei'ed, other than the Memo- 
randum of Association 6 
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For making a record of any fact hereby author- £ s. d. 
ized or required to be recorded by the Registrar of 
Companies, a fee of ^ . . . • ,050 

• Pursuant to sec. 17.— On registration of existing company pursuant to 
sec. 191. 



TABLE C. 

Table of Fees to be paid* to the Registrar of Joint Stock 

Companies by a company not having a capital divided into 

shares. 

£ 8. d. 

For registration of a company whose number of 
members, us stated in the Articles of Association, 
does not exceed 20 2 

For registration of a companjr whose number of 
members, as stated in the Articles of Association, 
exceeds 20, but does not exceed 100 . . .500 

For registration of a company whose number of 
members, as stated in the Articles of Association, 
exceeds 100, but is not stated to be unlimited, the 
above fee of 5^., with an additional 5s. for every 50 
members or less number than 50 members after the 
first 100. 

For registration of a company in which the 
number of members is stated in the Articles of 
Association to be unlimited, a fee of . . . 20 

For registration of any increase on the number of 
members made after the registration of the com- 
pany in respect of every 50 members, or less than 
50 members, of such increase . . . .050 

Provided that no one company shall be liable to 
pay on the* whole a greater fee than 20?. in respect 
of its number of members, taking into account the 
feepaid on the first registration of the company. 

For registration of any existing company, except 
such companies as are by this Act exempted from 
payment of fees in respect of registration under this 
Act, the same fee as is charged for registering a new 
company. 
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For registering anjr document hereby required or £ s. d, 
authorized to be registered, other than the Memo- 
randum of Association . • 5 

For making a record of any fact hereby author- 
ized or required to be recorded by the Kegistrar of 
Companies, a fee of 6 

• Pursuant to sec. 17. — On registration of existing company pursuant to 
sec. 191. 



FORM D. 
Form of Statement referred to in Part III.» of the Act 

* The capital of the company is , divided into 

shares of each. 

The number of shares issued is 

Calls to the amount of pounds per share have been 

made, under which the sum of 
pounds has been received. 

The liabilities of the company on the first day of Januaiy 
(or July) were — 

Debts owing to sundry persons by the company : 
On judgment, £ 
On specialty. £ 
On notes or bills, £ 
On simple contracts, £ 
On estimated liabilities, £ 

The assets of the company on that day were — 
Government securities [stating thtm\ £ 
Bills of exchange and promissory notes, £ 
Cash at the bankers, £ 
Other securities, £ 

* By sec 44. 



* If the company has no capital divided into shares, the poition of the 
statement relating to capital and shares naust be omitted. 
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SECOND SCHEDULE. 



FORM A. 

Memorandum of Association of a company limited 

by shares.* 

1st. The name of the company is "The Eastern Steam 
" Packet Company, Limited." 

2nd. The registered office^ of the company will be situate 
in England. 

3rd. The objects for which the company is established are, 
** the conveyance of passengers and goods in ships or boats 
" between such places as the company may from time to time 
** determine, and the doing all such other things as are inci- 
" dental or conducive to the attainment of the above object." 

4th. The liability of the members is limited. 

5th. The capital of the company is two hundred thousand 
pounds, divided into one thousand shares of two hundred 
pounds each. 



• Piii-suant to sec. 8. ^ Definition of registered office, sec. 39. 
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FORM B. 

Memorandum and Articles of Association of a company 
limited by guarantee, and not having a capital divided 
into shares.^ 

Memorandum of Association. 

1st, The name of the company is " The Mutual London 
" Marine Association, Limited.** 

2nd. The registered office^ of the company will be situate in 
England. 

3rd. The objects for which the company is established are, 
" the mutual insurance of ships belonging to members of the 
" company, and the doing all such other things as are inci- 
*' dental or conducive to the attainment of the above objects." 

4th. Every member of the company undertakes to contri- 
bute to the assets of the company in the event of the same 
bein^ wound up during the time that he is a member, or 
within one year afterwards, for payment of the debts and 
liabilities of the company contracted before the time at which 
he ceases to be a member, and the costs, charges, and expenses 
of winding up the same, and for the adjustment of the rights 
of the contributories amongst themselves, such amount as 
may be required not exceeding ten pounds. 

We, the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into a company, in 
pursuance of this Memorandum of Association. 

Names, Addresses, and Descriptions of Subscribers. 



" 1. John Jon^s of , in the county of meix;hant. 

** 2. John Smith of , in the county of 

** 3. Thomas Gi«een of in the county of 

** 4. John Thopipson pf in the county of 

" 5. Caleb White of . in the county of 

" 6. Andrew Brown of in the county of 

" 7. Cttsai* White of in the county of 

Dated the 22nd day of November, X861. 
Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 



* Pursuant to sec. 9. ^ Definition of registered office, sec. 39. 
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Articles of Association* to accompany preceding Memoran- 
dum of Association. 

1. The company, for the purpose of registration, is do- 
clared to consist of five hundred members.* 

2. The directors hereinafter mentioned may, whenever the 
business of the association requires it^ register an increase of 
members. 

• The number of members which company limited by guarantee, not 
having a capital divided into shares, proposes to register with, to be inserted 
in Artiples, pursuant to sec. 14. 

Definition of Mernhers, 

3. ISvery person shall be deemed to have agreed to become 
a member* of the company who insures any ship or share in 
a ship in pursuance of the regulations hereinafter contained. 

• Definition of member, sec. 23. 

General Meetings. 

4. The first general meeting shall be held at such time, not 
being more than three months after the incorporation* of the 
company, and at such place, as the directors may determine. 

5. Subsequent general meetings^ shall be held at such time 
and ^laoe as may be prescribed by the company in general 
meeting; and if no other time or place is prescribed, a 
general meeting** shall be held on the first Monday in February 
m every year, at such place as may be determined by the 
directors. 

6. The above-mentioned general meetings shall be called 
ordinary meetings ; all other general meetings shall be called 
extraordinary. 

7. The directors may, whenever they think fit, and they 
shall, upon a requisition made in writing by any five or more 
members, convene an extraordinary general meeting. 

8. Any requisition made by the members shall express the 
object of the meeting proposed to be called, and shall be left 
at the registered office® of the company. 

9. Upon the receipt of such requisition the directors shall 
foryiwith proceed to convene a general meeting. If they 
do not proceed to convene the same within twenty-one days 
from the date of the requisition, the requisitionists, or any 
other five members, may themselves convene a meeting. 

• Date of Incorporation of company, sec. 18. ^ General meetings to be 
held annually, sec. 49. « Definition of registered office, sec. 39. 

• These articles only apply to such companies as specially adopt 
them, sec, 14, 
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Proceedings at Oeneral Meetings. 

10. Seven days' notice at the least, specifying the place, the 
day, and the hour of meetinff, and in case of special business 
the general nature of such business, shall be given to the 
members in manner hereinafter mentioned^ or in such other 
manner (if any) as may be prescribed by the company in 
general meeting ; but the non-receipt of such notice by any 
member shall not invahdate the proceedings at any general 
meeting. 

11. AH business shall be deemed special that is transacted 
at an extraordinary meeting, and all that is transacted at an 
ordinary meeting, with the exception of the consideration of 
the accounts, balance-sheets, and the ordinary report of the 
directors. 

12. No business shall be transacted at any meeting, except 
the declaration of a dividend, unless a quorum of members is 
present at the commencement of such business ; and such 
quorum shall be ascertained as follows : that is to say, if the 
members of the company at the time of the meeting do not 
exceed ten in number, the quorum shall be five; if they 
exceed ten there shall be added to the above quorum one for 
every five additional members up to fifty, and one for every 
ten additional members after fifty, with this limitation, that 
no quorum shall in any case exceed thirty. 

13 If within one hour from the time appointed for the 
meeting a quorum of members is not present, the meeting, if 
convened upon the requisition of the members, shall be dis- 
solved. In any other case it shall stand adjourned to the 
same day in the following week at the same time and place ; 
and if at such adjourned meeting a quorum of members is 
not present, it shall be adjourned sine die, 

14. The chairman (if any) of the directors shall preside as 
chairman at every general meeting of the company. 

15. If there is no such chairman, or if at any meeting he is 
not present at the time of holding the same, the members 
present shall choose some one of their number to be chair- 
man of such meeting. • 

16. The chairman may, with the consent of the meeting, 
adjourn any meeting from time to time and from place to 
place, but no business shall be transacted at any adjourned 
meeting other than the business left unfinished at the 
meeting from which the adjournment took place. 

• Ihese articles only apply to such companies as specially adopt 
them, sec. 14. 
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17. At any general meeting, unless a poll is demanded by 
at least five members, a declaration by the chairman that a 
resolution has been carried, and an entry to that effect in the 
book of proceedings of the company, shall be suffioient evi- 
dence of the fact, without proof of the number or proportion 
of the votes recorded in favour of or against such resolution." 

18". If a poll is demanded in manner aforesaid, the same 
shall be taken in such manner as the chairman directs, and 
the result of such poll shall be deemed to be the resolution 
of the company in general meeting. 

* Evidence of proceedings at meetings, sec. 67. 

Votes of Members^ 

19. Every member* shall have one vote and no more. 

20. If any member* is a lunatic or idiot. He may vote by 
his committee, curator bonis, or other legal curator. 

21. No member* shall be entitled to vote at any meeting 
imless all moneys due from him to the company have been paid. 

22 Votes may be given either personally or by proxies. A 
proxy shall be appointed in writing under the hand of the 
appointor, or if such appointor is a corporation, under its 
common seal. 

23. No person shall be appointed a proxy who is not a 
member,* and the instrument appointing him shall be de- 
posited at the registered office* of the company not less than 
forty-eight hours before the time of holding the meeting at 
which he proposes to vote. 

24. Any instrument appointing a proxy shall be in the 
following form : — 

company limited. 
I of in the county of being a member* 

of the company limited, hereby appoint 

of as my proxy, to vote for me and on my behalf at tb^ 

[ordinary o/* extmordinary, as the case may 6e] general meeting of the 
company, to be held on the day of next, and at any 

adjournment thereof to be held on the day of next [or 

at any meeting of the company that may be held in the year ], 

As witness my hand, this day of , 

Signed by the said in the presence of 

* Definition of member, sec. 23. ^ Definition of registered ofiSce, sec. 39. 

Directors, 

25. The number of the directors, and the names of the 
first directors, shall be determined by the subscribers* of the 
Memorandum of Association. 

* TJiese articles only apply to such companies as specially adopt 
them, sec, 14. 
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26. Until directors are appointed,^ the subscribers* of the 
Memorandum of Association shall for all the powers of this 
Act be deemed to be directors. 

* Subscribers to Memorandum of Assodatkm, sec. 6. 
b Appointment of directors deemed valid until contrary shown, sec. 67. 

Powers of Directors, 

27. The business of the company shall be managed by the 
directors, who may exercise all such powers of the company 
as are not hereby required to be exercised by the company 
in general meeting ; but no regulation made by the company 
in general meeting shall invahdate any prior act of the 
directors which would have been valid if such regulation had 
not been made. 

Election of Directors. 

28. The directors* shall be elected annually by the company 
in general meeting. 

• Appointment of directors deemed valid until contrary shewn, sec, 67. 

Business of Company, 

[Here insert Bides as to Mode in which Bv^ness of Insurance is 

to he conducted,"] 

Accounts, 

29. The accounts of the company shall he audited by a 
committee of five members,* to be called the audit committee^ 

30. The first audit committee shall be nominated by the 
directors out of the body of members.* 

31. Subsequent audit committees shall be nominated by 
the members at the ordinary general meeting in each year. 

32. The audit committee shall be supplied with a copy of 
the balance-sheet, and it shall be their duty to examine the 
same with the accounts and vouchers relating thereto. 

33. The audit committee shall have a list deUvered to them 
of all books kept by the company, and they shall at all reason- 
able times have access to the books and accounts of the 
company. They may, at the expense of the company, employ 
accountants or other persons to assist them in investigating 
such accounts, and they may in relation to such accounts 
examine the directors or any other officer of the company. 

34. The audit committee shall make a report to the mem- 
bers* upon the balance-sheet and accounts, and in every such 
report they shall state whether in their opinion the balance- 

* Tliese articles only apply to svjch companies as specially adopt 
them, sec, 14. 
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sheet is a full and fair balance-sheet, containing the particu- 
lars required by these regulations of the company, an<i 
properly drawn up, so as to exhibit a true and correct view 
of the state of the company's affairs, and in case they have 
called for explanation or information from the directors, 
whether such explanations or information have been given by 
the directors, and whether they have been satisfactory, and 
such report shall be read together with the report of the 
directors at the ordinary meeting. 

A Definition of members, sec. 23. 

Notices, 

35. A notice* may be served by the company* upon any 
member,'' either personally, or by sending it through the post 
in a prepaid letter, addressed to such member at his regis- 
tered place of abode.d 

36. Any notice, if served by post, shall be deemed to have 
been served at the time when the letter containing the same 
would be delivered in the ordinary course of the post ; and in 
proving such service it shall be sufficient to prove that the 
letter containing the notice was properly addressed, and put 
into the post-office. 

* Authentication of notices of company, sec. 64. 

* Service of notices on company, sees. 62 and 63. 

** Definition of member, sec. 23 ^ Kegister of members, sec 25. 

Winding up, 

37. The company shall be wound up voluntarily* whenever 
an extraordinary resolution,* as defined by the Companies 
Act, 1862, is passed, requiring the company to be wound up 
voluntarily. 

Names, Addresses, and DescriptionB of Subscribers. 



** 1. John Jones of in the county of merchant. 

** 2. John Smith of in the county of 

" 3. Thomas Green of in the county of 

•* 4. John Thompson of in the county of 

** 5. Caleb White of in the county of 

" 6. Andrew Brown of in the county of 

" 7. Ciesar White of in the conntv of 

Dated the 22nd day of i^ovembei*, idbi. 
Witness to the above signatures, 

A.B., No. 13, Bute Street, Clerkenwell, Middlesex. 

* Definition of \^inding tip voluntarily, and extraordinary resolution, sec. 129. 
♦ These articles only apply to sfU/ch companies as specially adopt 
them, sec. 14. 
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FORM 0. 
Memorandum and Articles of Association of a company 
limited by guarantee, and having a capital divided into 
shai-es.* 

Memorandum of Association. 

1st. The name of the company is ** The Highland Hotel 
" Company, Limited." 

2nd. The registered office^ of the company will be situate 
in Scotland. 

3rd. The objects for which the company is established are, 
" the facilitating travelling in the Highlands of Scotland, by 
" providing hotels and conveyances by sea and by land for 
'* the accommodation of travellers, and the doing all such 
" other things as are incidental or conducive to the attain- 
" ment of the above object." 

4th. Every member of the company undertakes to con- 
tribute to the assets of the company in the event of the 
same being wound up during the time that he is a member, 
or within one year afterwards, for payment of the debts and 
liabilities of the company contracted before the time at 
which he ceases to be a member, and the costs, charges, and 
expenses of winding up the same, and for the adjustment of 
the rights of the contributories amongst themselves, such 
amount as may be required not exceeding twenty pounds. 

Wb, the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into a company, in 
pursuance of this Memorandum of Association. 

Names, Addresses, and Descriptions of Subscribers.* 



" 1. John Jones of in the county of merchant. 

*' 2. John Smith of in the county of 

" 3. Thomas Green of in the county of 

" 4. John Thompson of in the county of 

'* 5. Caleb White of in the county of 

" 6. Andiew Brown of m the county of 

" 7. Caesar White of in the county of 

Dated the 22nd day of November, 1 861 . 
Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 



• Pursuant to fee. 9. ^ Definition of registered office, sec, 39. 
* By an evident mistake in Act, each subscriber must sign Memorandum 
for a certain number of shares, sec, 14. 
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Articles of Association to accompany preceding Memoran- 
dum of Association. 

1. The capital* of the company shall consist of five hundred 
thousand pounds, divided into five thousand shai'es of one 
hundred pounds each. 

2. The dii'ectors may, with the sanction of the company 
in general meeting, reduce the amount of shares. 

3. The directors may, with the sanction of the company in 
general meeting, cancel any shares belonging to the company^ 

4. All the articles of Table A^ shall be deemed to be in- 
corporated with these articles, and to apply to the company. 

We, the several persons whose names and addresses are sub- 
scribed, agree to take the number of shares in thei 
capital* of the company set opposite our respective names. 



Names, Addresses, and Descriptions of Subscribers. 


Number of 
Shares taken 

by each 
Subscriber.* 


"I. 
"2. 
"3. 
»*4. 
"5. 
"6. 
**7. 


John Jones of in the county of 
John Smith of in the county of 
Thomas Green of in the county of 
John Thompson of in the county of 
Caleb White of in the county of 
Andrew Brown of in the county of 
Caesar White of in the county of 

Total shares taken . 


merchant 


200 
25 
30 
40 
15 
5 
10 

325 



Dated the 22nd d«y of November, 1861. 

Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Midddlesex. 



» The amount of capital of company limited by guarantee, having a 
capital divided into shares, to be inserted in Articles, pursuant to sec. 14. 
b See p. 112. 

* By an evident mistake in Act, this must be inserted in the Memorandum 
of Association, instead of the Articles, sec. 14. 
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POEM D. 

Memorandum and Articles of Association of an unlimited 
company, having a capital divided into sheures.* 

Memorandum of Association. 

1st. The name of the company is " The Patent Stereotype 
Compaiw." 

2nd. The registered office^ of the company will be situate in 
England. 

3rd. The objects for which the company is established are, 
" the. working of a patent method of founding and casting 
" stereotype plates, of which method John Smith, of London, 
** is the sole patentee." 

We, the several persons whose names are subscribed, are 
desirous of being formed into a company, in pursuance of 
this Memorandum of Association. 



Names, Addresses, and Descriptions of Subscribers.* 



" 1. John Jonte of in the county of merchant . 

** 2. John Smith of in the county of 

•* 3. Thomas Green 6f in the county of 

** 4. John Thompson of in the county of 

** 5. Caleb White of in the county of 

"6. Andrew Brown ©f in the county of 

** 7. Abel Brown of in the county of 



Dated the 22nd day of November, 1861. 
Witness to the above sisnatures, 

A.B., No. 20, Bond Street, Middlesex. 



' Pursuant to sec. 10. ^ Definition of registered office, sec. 23. 
* By an evident mistake in Act, each subscriber must sign Memoi-andum 
(or a certain number of shares, sec. 14. 
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Articles of Association to accompany preceding Memoran- 
dum of Association. 

Capital of the Company, 

The capital* of the company is two thousand pounds, 
divided into twenty shares of one hundred pounds each. 

Application of Table A, 

All the Articles of Table A^ shall be deemed to be incorpo- 
rated with these Articles, and to apply to the company. 

We, the several persons whose names and addresses are sub- 
scribed, agree to take the number of shares* in the capital 
of the company set opposite our respective names. 



Names, Addresses, and DescripUoDs of Subscribers. 



'* 1. John Jones of 
" 2. John Smith of 
Thomas Green of 
John Thompson of 
Caleb White of 
Andrew Brown of 
Abel Brown of 



'*3. 
"4. 
"5. 
"6. 



in the county of 
in the county of 
in the county of 
in the county of 
in the county of 

in the county of 
in the county of 



merchant 



Total shares taken 



Number of 

Shares taken 

by Subscribers.* 



18 



Dated the 22nd day of November, 1861. 
Witness to the above signatures, 

A.B., No. 20, Bond Street. Middlesex. 



*■ The capital of unlimited company to be named in the Articles, pursuant 
to sec. 14. 

»> See p. 112. 

* By an evident mistake in Act, this must be insei-ted in the Memorandum 
of Association, instead of the Articles, sec. 14. 
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FORM F. 
Licence to hold Lands.* 

The Lords of the Committee of Privy Council appointed 
for the consideration of matters relating to trade and foreign 
plantations, hereby Hcense the association, 

limited, to hold the lands hereunder described [insert descrip- 
tion of lands]. The conditions of this licence are [insert coii" 
ditionSy if any], 

» Pursuant to sec. 21. 



THIKD SCHEDULE. 



FIEST PART.* 



Date and 
Chapter of Act. 



Title of Act. 



21 &22 Geo.3, c. 46 

(Parliament of Ireland) 

7 & 8 Vict. c. 110 . 

7&8Vict. c. Ill . 



7 & 8 Vict. c. 113 . 
8&9Vict.c. 98 , 



9 & 10 Vict. c. 28 , 
9 & 10 Vict. c. 75 , 

10 & 11 Vict. c. 78 , 

11 & 12 Vict. c. 45 . 



An Act to promote Trade and Manufactures by 

regulating and encouraging Partnerships. 
An Act for the Registration, Incorporation, and 

Regulation of Joint Stock Companies. 
An Act for facilitating the winding up the Affairs 

of Joint Stock Companies unable to meet their 

pecuniary Engagements. 
An Act to regulate Joint Stock Banks in England.** ' 
An Act for facilitating the winding up the Affaire of 

Joint Stock Companies in Ireland unable to meet 

their pecuniary Engagements. 
An Act to facilitate the Dissolution of certain 

Railway Companies. 
An Act to regulate Joint Stock Banks in Scotland 

and Ireland. 
An Act to amend an Act for the Registration, 

Incorporation, and Regulation of Joint Stock 

Companies. 
An Act to amend the Acts for facilitating the 

winding up the Affairs of Joint Stock Companies 

unable to meet their pecuniary Engagements, and 

also to facilitate the Dissolution and winding up 

of Joint Stock Companies and other Partnerships. 
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FIRST PART— <;an^mt*ecf. 



Date and 
Chapter of Act. 


12 & 13 Vict. c. 


108 


19 & 20 Vict. c. 


47 . 


20 & 21 Vict, c 


14. 


20 k 21 Vict. c. 


49 . 


20 & 21 Vict. c. 


78. 



20 & 21 Vict. 


c. 


80 


21 & 22 Vict. 


c. 


60 


21 &22 Vict. 


c. 


91 



Title of Act 



An Act to amend the Joint Stock Companies Wind* 
ing-up Act, 1848. 

An Act for the Incorporation and Regulation of 
Joint Stock Companies and other Associations. 

An Act to amend the Joint Stock Companies Act, 
1856. 

An Act to amend the Law relating to Banking 
Companies.* 

An Act to amend the Act seven and eight Victoria, 
chapter one hundred and eleven, for facilitating 
the winding up the Affairs of Joint Stock Com- 
panies unable to meet their pecuniary Engage- 
ments, and also the Joint Stock Companies 
Winding-up Acts, 1848 and 1849. 

An Act to amend the Joint Stock Companies Act, 
1856. 

An Act to Amend the Joint Stock Companies Acts, 
1856 and 1857, and the Joint Stock Banking 
Companies Act, 1857. 

An Act to enable Joint Stock Banking Com- 
panies to be formed on the. principle of Limited 
Liability. 



» Being a list of Acts repealed by sec. 205. 

*> Sec. 47 unrepealed, see Second Part of this Schedule, p. 148. 

« Part of sec. 12 unrepealed, see Second Part of this Schedule, p. 149. 



SECOND PART. 

7 & 8 Vict., c. 113, s. 47.» 

Every company of more than six persons established on 
the sixth day of May, one thousand eight hundred 
and forty four, for the purpose of carrying on the 
trad;^ or business of bankers within the distance 
of sixty-five miles from London, and not within 
the provisions of the Act passed in the Session 
holden in the seventh and eighth years of the reign 
of Her present Majesty, chapter one hundred and thirteen. 



Existing 
companies to 
hftve the 
powers of 
suing and 
being sutd. 
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shall have the same powers and privileges of suing and being 
sued in the name of any one of the public ojficers of such 
copartnership as the nominal plaintiff, petitioner, or defendant 
on behalf of such copartnership; and all judgments, decrees, 
and orders made and obtained in any such suit may be enforced 
in hke manner as is provided with respect to such companies 
carrying on the said trade or business at any place in England 
exceeding the distance of sixty-five miles from London, under 
the provisions of an Act passed in the seventh year of the 
reisn of King George the Fourth, chapter forty-six, intituled 
" An Act for the better regulating Copartnerships of certain 
" Bankers in England, and for amending so much of an Act 
" of the thirty-ninth and fortieth years of the reign of his 
** late Majesty King George the Third, intituled * An Act for 
** ' establishing an Agreement with the Governor and Company 
" * of the Bank of England for advancing the sum of three 
*' ' millions towards the supply for the service of the year 
" * one thousand eight hundred,* as relates to the same," pro- 
vided that such first-mentioned company shall make out and 
deliver from time to time to the commissioners of stamps and 
taxes the several accounts or returns required by the last- 
mentioned Act, and all the provisions of the last-recited Act 
as to such accounts or returns shall be taken to apply to the 
accounts or returns so made out and deHvered by such first- 
mentioned companies as if they had been originally included 
in the provisions of the last-recited Act. 

» Re-enactment of part of repealed statute, sec. 205. 

20 «& 21 Vict., c. 49, Part of Section XII.* 

Notwithstanding anything contained in any Act passed in 
the Session holden in the seventh and eighth 
fora^iJmk- years of the reign of Her present Majesty, chapter 
5 partner- one hundred and thirteen, and intituled "An Act 
tten *«^Q regulate Joint Stock Banks in England," or in 
any other Act, it shall be lawful for any number 
of persons, not exceeding ten, to carry on in partnership 
the business of banking, in the same manner and upon the 
same conditions in all respects as any company of not more 
than six persons could before the passing of this Act have 
carried on such business.^ 

* Re-enactment of part of repealed stotute, sec. 205. 
^ See sec. 4 of this Act. 
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TABLE B.* 

First Schedule Joint Stock Companies Act, 1856. 



Begulations fob Management of the Company. 
Shares, 

1. No person shall be deemed to have accepted any share in the 
company unless he has testified his acceptance thereof by vnriting 
under his hand in such form as the company fix)m time to time 
directs. 

2. The company may from time to time make such calls upon the 
shareholders in respect of all moneys unpaid on their shares as they 
think fit, provided that twenty-one days* notice at least is given of 
each call, and each shareholder shall be liable to pay the amount of 
calls so made to the persons and at the times and places appointed 
by the company. 

3. A call shall be deemed to have been made at the time when the 
resolution authorizing such call was passed. 

4. If before or on the day appointed for payment any shareholder 
does not pay the amount of any call to which he is liable, thee such 
shareholder shall be liable to pay interest for the same at the rate of 
five pounds per cent, per annum from the day appqinted for the 
payment thereof to the time of the actual payment. 

5. The company may, if they think fit, receive from any of the 
shareholders willing to advance the same all or any part of the 
moneys due upon their respective shares beyond the sums actually 
called for ; and upon the moneys so paid in advance, or so much 
thereof as from time to time exceeds the amount of the calls then 
made upon the shares in respect of which such advance has been 
made, vne company may pay interest at such rate as the shareholder 
paying such siun in advance and the company agree upon. 

6. If several persons are registered as joint-holders of any share, 

* These regulations are only applicaUe to companies registered 
he/ore 2nd Noveniber, 1862, without special articles^ or with artides 
specially adopting these regulations. 
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any one of sach persons may give effectual receipts for any dividend, 
payable in respect of such share. 

7. The company may decline to register any transfSer of shaires 
made by a shareholder who is indebted to them. 

8. Every shareholder shall, on payment of such sum, not exceeding 
one shilling, as the company may prescribe, be entitled to a certifi- 
cate, under liie common seal of the company, specifying the share or 
shares held by him, and the amount paid up ttiereon. 

9. If such certificate is worn out or lost, it may be renewed, on 
payment of such sum, not exceeding one shiling, as the company 
may prescribe. 

9a. The transfer books shall be closed during the fourteen days 
immediately preceding 0ie ordinary general meeting in each year. 

Tranm^imm of Shares. . 

10. The executors or administrators of a deceased shareholder shall 
be the only persons recognised by the company as having any title 
to his diare. 

11. Any person becoming entitled to a share in consequence of the 
death, bankruptcy, or insolvency of any shareholder, or in conse- 
quence of the marriage of any female shareholder, or in any way 
other than by transfer, may be registered as a shareholder upon such 
evidence being produced as may &om time to time be required by 
the company, 

12. Any person who has become entitled to a share in any way 
other than by transfer may, instead of being registered himself, elect 
to have some person to be named by him registered as a holder of 
such share. 

13. The person so becoming entitled shall testify such election by 
executing to his nominee a deed of transfer of such share. 

14. The deed of transfer shall be presented to the company accom- 
panied with such evidence as they may require to prove the title of 
the transferror, and thereupon the company shall register the trans- 
ferree as a shareholder. 

Forfeiture of Shares, 

15. If any shareholder &ils to pay any call due on the appointed 
day, the company may, at any time thereafter, during such time as 
the call remains unpaid, serve a notice on him, requiring him to pay 
such call, together with any interest that may have accrued by reason 
of such non-payment. 

16. The notice shall name a further day, and a place or |)laces, 
being a place or places at which calls of the company are usually 
made payable, on and at which such call is to be paid. It shall also 
state that in the event of non-payment at the time and place appointed 
the shares in respect of which such call was made will be liable to be 
forfeited. 

* Companies to which these regtdations are applieaUet page 150. 
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17. If the requisitions of any sach notice as aforesaid are not com-' 
plied with, any share in respect of which such notice has been 
given may be forfeited by a resolution of the directors to that effect. 

18. Any shares so forfeited shall be deemed to be the property of 
the c(nnpany, and may be disposed of in such mazmer as the company 
thinks fit. 

19. Any shareholder whose shares have been forfeited shall, not- 
withstanding, be liable to pay to the company all calls owing upon 
such shares at the time of the forfeiture. 

Increase in Capital, 

20. The company may, with the sanction of the company previously 
given in general meeting, increase its capital. 

21. Any capital raised by the creation of new shares shall be con- 
sidered as part of the original capital, and shad be subject to the 
same provisious in all respects, whether with reference to the payment 
of calls, or the forfeiture of shares on non-paynient of calls, or other- 
wise, as if it had been part of the original capital. 

General Meetings, 

22. The first general meeting shall be held at such time, not being 
more than twelve months after the incorporation of the company, 
and at such place, as the directors may determine. 

23. Subsequent general meetings shall be held at such time and 
place as may be prescribed by the company in general meeting ; and 
if no other time or place is prescribed, a general meeting shall be 
held on ttie first Monday in February in every year, at sudi place as 
may be determined by tlie directors. 

24. The above-mentioned general meetings shall be called ordi- 
nary meetings ; all other general meetings shall be called extra- 
ordinary. 

25. The directors may whenever they think fit, and they shall 
upon a requisition made in writing by any number of shareholders 
holding in the aggregate not less tlmn one-fifth part of the shares of 
the company, convene an extraordinary general meeting. 

26. Any requisition so made by the shareholders shall express the 
object of the meeting proposed to be called, and shall be left at the 
registered office of the company. 

27. Upon the receipt of such requisition the directors shall forth- 
with proceed to convene a general meeting. If they do not proceed 
to convene the same within twenty-one £iys from the date of the 
requisition, the requisitionists, or any other shareholders holding 
the requii'ed number of shares, may themselves convene a meeting. 

28. Seven days' notice at the least, specifying the place, the time, 
the hour of meeting, and the purpose for wMch any general meeting 

* Companies to which these regulations are applioahle, page 150. 
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is to be held, shall be given by adTertisement, or in such other 
manner (if any) as may be prescribed by the company. 

29. Any shareholder may, on giving not less than three days' 
previous notice, submit any resolution to a meeting beyond the 
matters contained in the notice given of such meeting. 

30. The notice required of a shareholder shall be given by leav- 
hig a copy of the resolution at the registered ofSce of the company. 

31. No business shall be transacted at any meeting except the 
declaration of a dividend, unless a quorum of ^areholders is piesent 
at the commencement of such business, and such quorum shall be 
ascertained as follows: that is to say, if the shareholders belonging 
to the company at the time of the meeting do not exceed ten in 
number, the quorum shall be five ; if they exceed ten, there shall be 
added to the above quorum one for every five additional shareholders 
up to fifty, and one for every ten additional shareholders after 
fifty, with IMs limitation, that no quorum shall in any case exceed 
forty. 

32. If within one hour from the 'time appointed for the meeting 
the required niunber of shareholders is not present, the meeting, if 
convened upon the requisition of the shareholders, shall be dis- 
solved. In any other case it shall stand adjourned to the following 
day, at the same time and place ; and if at such adjourned meeting 
the required number of shareholders is not present, it shall be ad- 
journed sine die. 

33. The chairman (if any) of the board of directors shall preside 
as chairman at every meeting of the company. 

34. If there is no such chairman, or if at any meeting he is not 
present at the time of holding the same, the shareholders present shall 
choose some one of their number to be chairman of such meeting. 

35. The chairman may, with the consent of the meeting, adjourn 
any meeting from time to time and from place to place, but no 
business shall be transacted at any adjourned meeting other than the 
business left unfinished at the meeting from which the adjournment 
took place. 

36. At any general meeting, unless a poll is demanded by at least 
five shareholders, a declaration by the chairman that a resolution has 
been carried, and an entry to that effect in the book of proceedings of 
the company, shall be sufficient evidence of the fact, without proof of 
the number or proportion of the votes recorded in favour of or against 
such resolution. 

37. If a poll is demanded in manner aforesaid, the same shall be 
taken in such manner as the chairman directs, and the result of such 
poll shall be deemed to be the resolution of the company in general 
meeting. 

Votes of Shareholders. 

38. Every shareholder shall have one vote for every share np to 
ten ; he shall have an additional vote for every five shares beyond 
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the first ten shares up to one hundred, and an additional vote for 
every ten shares held by him beyond the first hundred shares. 

89. If any shareholder is a lunatic or idiot he may vote by his 
committee, curator bonis, or other legal curator ; and if any snare- 
holder is a minor he may vote by his guardian, tutor, or curator, or 
any one of his guardians, tutors, or curators, if more than ona 

40. If one or more persons are jointly entitled to a share or shares 
the person whose name stands first in the register of shareholders as 
one of the holders of such share or shares, and no other, aball be 
entitled to vote in respect of the same. 

41. No shareholder shall be entitled to vote at any meeting, unless 
all calls due from him have been paid, nor until he shall have been 
possessed of his shares three calendar months, unless such shares 
shall have been acquired or shall have come by bequest, or by mar- 
riage, or by succession to an intestate's estate, or by the custom of 
the City of London, or by any deed of settlement after the death of 
any person who shall have been entitled for life to the dividends of 
such shares. 

42. Votes may be given either personally or by proxies : a proxy 
shall be appointed in writing under the hand of the appointer, or if 
such appointer is a corporation under their common seal. 

43. Ko person shall be appointed a proxy who is not a shareholder, 
and the instrument or mandate appointing him shall be deposited at 
the registered office of the company not less than forty-eight hours 
before the time of holding the meeting at which he proposes to vote ; 
but no instrument or mandate appointing a proxy shall be valid after 
the expiration of one month from the date of its execution. 

Directors. 

44. The number of the directors, and the names of the first direc- 
tors, shall be determined by the subscribers of the Memorandum of 
Association. 

45. Until directors are appointed, the subscribers of the Memoran- 
dum of Association shall for all the purposes of this Act be deemed 
to be directors. 

Powers of Directors, 

46. The business of the company shall be managed by the direc- 
tors, who may exercise all such powers of the company as are not by 
this Act or by the Articles of Association (if any) declared to be exer- 
cisable by the company in general meeting, subject nevertheless to 
any regulations of the Articles of Association, to the provisions of this 
Act, and to such regulations, being not inconsistent with the afore- 
said regulations or provisions, as may be prescribed by the company 
in general meeting ; but no regulation made by the company in gene- 
ral meeting .shall invalidate any prior Act of the dircctors which 
would have been valid if such regulation had not been made. 

* Com^panies to which these regulati<m8 are applicable, page 150. ^ 



d by Google 



APPENDIX (table B).* 165 

Disqualifioation of Directors, 

47. The office of director shftU be vacated — 

If he holds any other office or place of profit under the com* 
pany; 

If he becomes bankrupt or insolvent ; 

If he is concerned in or participates hi the profits of any con- 
tract with the company ; 

If lie participates in the profits of any work done for the com- 
pany; 

But the above rules shall be subject to the following exceptions ! 
that no director shall vacate his office by reason of his being a 
shareholder in any incorporated company which has entered into 
contracts with or done any work for the company of which he is 
director ; nevertheless he shall not vote in respect of such contractor 
work ; and if he does so vote his vote shall not be counted, and he 
shall incur a penalty not exceeding twenty pounds. 

Rotation of Directors. 

48. At the first ordinary meeting after the incorporation of the 
company the whole of the directors shall retire from office; and at 
the first ordinary meeting in every subsequent year one-third of the 
directors for the time being, or if their number is not a multiple 
of three, then the number nearest to one-third, shall retire from 
office. 

49. The one-third or other nearest number to retire during the first 
and second years ensuing the incorporation of the company shall, 
unless the directors agree among themselves, be determined by 
ballot. In every subsequent year, the one-third or other nearest 
number who have been longest in office shall retire. 

50. A retiring director shall be re-eligible. 

51. The company at the general meeting at which any directors 
retire in manner aforesaid shall fill up the vacated offices by electing 
a like number of persons. 

52. If at any meeting at which an election of directors ought to 
take place no such election is made, the meeting shall stand ad- 
journed till the next day, at the same time and pla^ ; and if at such 
adjourned meeting no election takes place, the former directors shall 
continue to act until new directors are appointed at the first ordinary 
meeting of the following year. 

53. The company may from time to time, in general meeting, in- 
crease or reduce the number of directors, and may also determine 
in what rotation such in9reased or reduced number is to go out of 
office. 

54. Any casual vacancy occurring in the board of directors may be 
filled up by the directors, but any person so chosen shall retain his 
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office 80 long only as the vacating director would have retained the 
same if no vacancy had occurred. 

Proceedings of Directors, 

55. The directors may meet togetlier for the despatch of business, 
adjourn, and otherwise regulate their meetings as tney think fit, and 
determine the quorum necessary for the transaction of business. 
Questions arising at any meeting shall be decided by a majority of 
votes. In case of an equality of votes the chairman, in addition to 
his original vote, shall have a casting vote. A director may at any 
time summon a meeting of the directors. 

56. The directors may elect a chairman of their meetings, and 
determine the period for which he is to hold office ; but if no such 
chairman is elected, or if at any meeting the chairman is not pre- 
sent at the time appmnted for holding tne same, the directors pre- 
sent shall choose some one of their number to be chairman of such 
meeting. 

57. The directors may delegate any of their powers to committees 
consisting of such member or members of their body as they think fit. 
Any committee so formed shall, in the exercise of tiie powers so dele- 
cted, conform to any regulations that may be imposed on them by 
the directors. 

58. A committee may elect a chairman of their meetings. If no 
such chairman is elected, or if he is not present at the time appointed 
for holding the same, the members present shall choose one of their 
number to be chairman of such meeting. 

59. A committee may meet and adjourn as they think proper. 
Questions at any meeting shall be determined by a majority of votes 
of the members present ; and in case of an equal division of votes the 
chairman shall have a casting vote. 

60. All acts done by any meeting of the directors, or of a committee 
of directors, or by any person acting as a director, shall, notwithstand- 
ing that it be afterwards discovered that there was some defect in the 
appointment of any such directors or persons acting as aforesaid, or 
that they or any of them were disqualified, be as valid as if every 
such person had been duly appointed and was qualified to be a 
director. 

61. The directors shall cause minutes to be made in books provided 
for the purpose — 

1. Of all appointments of officers made by the directors ; 

2. Of the names of the directors present at each meeting of 

directors and committees of directors ; 

3. Of all orders made by the directors and committees of direc- 

tors; and, 

4. Of all resolutions and proceedings of meetings of the com- 

pany, and of the directors and committees of directors : 
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And any such minute as afcoesaid, if signed by any person pur- 
porting to be the chairman of any meeting of directors, or committee 
of directors, shall be receivable in evidence without any further proof. 

62. The company, in general meeting, may, by a special resolu- 
tion, remove any director before the expiration of his period of office, 
and appoint another qualified person in his stead. The person so 
appointed shall hold office during such time only as the director in 
whose place he is appointed would have held the same if he had not 
been removed. 

Dividends, 

63. The directors may, with the sanction of the company in gene- 
ral meeting, declare a dividend to be paid to the shareholders in pro- 
portion to their shares. 

64. No dividend shall be payable except out of the profits arising 
from the business of the company. 

65. The directors may, before recommending any dividend, set 
aside out of the profits of tlie company such sum as they think proper 
as a reserved fund to meet contingencies, or for equalizing dividends, 
or for repairing or maintaining i£e works connected with the business 
of the company, or any part thereof; and the directors may invest the 
smn so set apart as a reserved fund upon such securities as they, with 
the sanction of the company, may select. 

66. The directors may deduct from the dividends payable to any 
shareholder all such sums of money as may be due from him to thfe 
company on account of calls or otherwise. 

67. Notice of any dividend that may have been declared shall be 
given to each shareholder, or sent by post or otherwise to his regis- 
tered place of abode, and all dividends unclaimed for three years, alter 
having been declared, may be forfeited by the directors for the benefit 
of the company. 

68. No dividend shall bear interest as against the company. 

Accounts, 

69. The directors shall cause true accounts to be kept — 
Of the stock in trade of the company ; 

Of the sums of money received and expended by the company, 
and the matter in respect of which such receipt and expen- 
diture takes place ; and, 

Of the credits and liabilities of the company : 

Such accounts shall be kept upon the principle of double entry, 
in a cash book, journal, and ledger. The books of account shall be 
kept at -the principle office of the company, and, subject to any 
reasonable restrictions as to the time and manner of inspecting the 
same that may be imposed by the company in general meeting, shall 
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be open to the inspection of the shftreholders dnring the hours of 
business. 

70. Once at the least in every yew the directors shall lay before 
the company in general meeting a statement of the income and 
expenditure for the past year, made up to a date not more than three 
months before such meeting. 

71. The statement so made shall show, arranged under the most 
convenient heads, the amount of gross income, distinguishing the 
several sources from which it has been derived, and the amount of 
gross expenditure, distinguishing the expense of the establishment, 
salaries, and other like matters. Every item of expenditure fairly 

. chargeable against the year's income shall be brought into account, so 
that a just balance of profit and less may be laid before the meeting; ; 
and in cases where any item of expenditure which may in fairness be 
distributed over several years has been incurred in any one year the 
whole amount of such item shaU be stated, with the addition of the 
reasons why only a portion of such expenditure is charged against 
the income of the year. 

72. A balance-sheet shall be made in every year, and laid before 
the general meeting of the company, and such balance-sheet shall 
contain a summary of the property and liabilities of the company, 
arranged under the heads appearing in the form annexed to this 
Table, or as near thereto as circumstances admit. 

73. A printed copy of such balance sheet shall, seven days pre- 
viously to such meetmg, be delivered at or sent by post to the regis- 
tered address of every shareholder. 

Audit. 

74. The accounts of the company shall be examined, and the cor- 
rectness of the balance-sheet ascertained, by one or more auditor or 
auditors to be elected by the company in general meeting. 

75. If not more than one auditor is appointed, all the provisions 
herein contained relating to auditors shall apply to him. 

76. The auditors need not be shareholders in the company. No 
person is eligible as an auditor who is interested otherwise than as 
a shareholder in any transaction of the company ; and no director 
or other of&cer of the company is eligible during Ms continuance in 
ofl&ce. 

77. The election of auditors shall be made by the company at their 
ordinary meeting, or, if there are more than one, at their fiist ordi- 
nary meeting in each year. 

78. The remuneration of the auditors shall be fixed by the company 
at the time of their election. 

79. Any auditor shall be re-eligible on his qidtting office. 

80. If any casual vacancy occurs in the office of auditor, the directors 
shall forthwith call an extraordinary general meeting for the purpoEfe 
of supplying the same. 
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81. K no election of auditors is made in manner aforesaid, the 
Board of Trade may, on the application of one-fifth in number of the 
shareholders of the company, appoint an auditor for the current year, 
and fix the remuneration to be paid to him by the company for his 
services. 

82. Every auditor shall be supplied with a copy of the balance- 
sheet, and it shall be his duty to examine the same, with the accounts 
and vouchers relating thereto. 

83. Every auditor shall have a list delivered to him of all books 
kept bv the company, and he shall at all reasonable times have access 
to the Dooks and accounts of the company. He may, at the expense 
of the company, empl6y accountants or other persons to assist him in 
investigating such accounts, and he may in relation to such accounts 
examine the directors or any other officer of the company. 

84. The auditors shall make a report to the shareholders upon the 
balance-sheet and accounts, and in every such report they shall state 
whether, in their opinion, the balance-sheet is a ftiU and fair balance- 
sheet, containing the particulars required by these regulations, and 
properly drawn up so as to exhibit a true and correct view of the 
state of the company's affe,irs, and in case they have called for expla- 
nations or information from the directors, whether such explanations 
or information have been given by the directors, and whether they 
have been satisfactory ; and such report shall be read, together with 
the report of the directors, at the ordinary meeting. 

Notices, 

85. Notices requiring to be served by the company upon the share- 
holders may be served either personally, or by leaving the same or 
sending them through the post in a letter addressed to the share- 
holders at their registered places of abode. 

86. All notices directed to be given to the shareholders shall, with 
respect to any share to which persons are jointly entitled, be given to 
whichever of the said persons is named first in the register of share- 
holders; and notice so given shall be sufficient notice to all the 
proprietors of such share. 

87. All notices required by this Act to be given by advertisement 
shaU be advertised in a newspaper circulating in the district in which 
the registered office of the company is situate. 

* Companies to which these regulations are applicahle, page 150. 
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APPENDIX. 

ORDEE OF COURT, 

Tuesdat/y tJie lltk day of Noven^iher, 1862. 



The Right Honourable Richard Baron Westbury, Lord High 
Chancellor of Great Britain, with the advice and consent of 
the Right Honourable Sir John Romilly, Master of the Rolls, 
the Honourable the Vice-Chancellor Sir Richard Torin 
Kindersley, the Honourable the Vice-Chancellor Sir Jo^ 
Stuaut, and the Honourable the Vice-Chancellor Sir Wil- 
liam Page Wood, doth hereby, in pursuance and execution of 
the powers given by the Statute 25th and 26th Victoria, chap- 
ter 89, and of all other powers and authorities enabling him in 
that behalf, order and direct in manner following : — 

petition to wind up company. 

1. Every petition for the winding up of any company by the court, 
or subject to the supervision of the court, shall 1)6 intituled in the 
matter of " The" Companies Act, 1862," and of the company to 
which such petition shall relate, describing the company by its most 
usual style or firm. 

2. Every such petition shall be advertised seven clear days before 
the hearing, as follows : — 

(1.) In the case of a company whose registered office, or if there 
shall be no such office, then whose principal, or last known prin- 
cipal place of business is or was situate within ten miles from 
Lincoln's Inn Hall, once in the London Gazette, and once at least 
in two London daily morning newspapers. 

(2.) In the case of any other company, once in the London 
Gazette, and once at least in two local newspapers circulating hi 
the district where such registered office, or principal, or last known 
principal place of business, as the case may be, of such company is 
or was situate. 

The advertisement shall state the day on which the petition was 
presented, and the name and address of the petitioner, and of his 
solicitor and London agent (if any). 

3. Every such petition shall, unless presented by the company, be 
served at the registered office, if any, of the company, and if no 
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registered office, then at the principal, or last known principal place 
of business, of the company, if any such can be found, upon any 
member, officer, or servant of the company there, or in case no such 
member, officer, or servant can be found there, then by being left at 
such registered office or principal place of business, or by being 
served on such member or members of the company as the court 
may direct ; and every petition for the winding up of a company 
subject to the supervision of the court, shall also be served upon the 
liquidator (if any) . appointed for the purpose of winding up the 
affairs of the company. 

4. Every petition for the winding up of any company by the 
court, or subject to the supervision of the court, shall be verified by 
an affidavit referring thereto, in the form or to the effect set forth in 
Form No. 2 in the Third Schedule hereto ; such affidavit shall be 
made by the petitioner, or by one of the petitioners, if more than 
one, or, in case the petition is presented by the company, by some 
director, secretary, or other principal officer thereof ; and shall be 
sworn after and filed within four days after the petition is presented, 
and such affidavit shall be sufficient prima facie evidence of the 
statements in the petition. 

5. Every contributory or creditor of the company shall be entitled 
to be furnished, by the solicitor to the petitioner, with a copy of the 
petition, within twenty-four hours after requiring the same, on 
paying at the rate of fourpence per folio of seventy-two words for 
such copy. 

ORDER TO WIND UP COMPANY. 

6. Every order for the winding up of a company by the court, or 
subject to its supervision, shall, within twelve days after the date 
thereof, be advertised by the petitioner once in the London 
Gazette, and shall be served upon such persons (if any) and in such 
manner as the court may direct. 

7. A copy of every order for winding up a company, certified to 
be a true copy thereof as passed and entered, shall be left by the 
petitioner at the chambers of the judge, within ten day^ after the 
same shall have been passed and entered, and in default thereof any 
other person interested in the winding up may leave the same, and 
the judge may, if he thinks fit, give the carriage and prosecution of 
the order to such person. Upon such copy being left a summons 
shall be taken out to proceed with the winding up of the company, 
and be served upon all parties who may have appeared upon the 
hearing of the petition. Upon the return of such summons, a time 
shall, if the judge thinks fit, be fixed for the appointment of an 
official liquidator, and for the proof of debts, and for the list of con- 
tributories to be broug:ht in, and directions may be given as to the 
advertisements to be issued for all or any of such purposes, and 
generally as to the proceedings and the parties to attend thereon. 
The proceedings under the oi3er shall be continued by adjournment, 
and, when necessary, by further summons, and any such direction as 

M 
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aforesaid may be giren, added to, or Tailed, at any subsequent time, 
as may be found necessary. 

OnnCIAL LIQTJIDATOB. 

8* The judge may appoint a person to the office of official 
liquidator, without previous adveHisement, or notice to any party, or 
fix a time and place for the appointment of an official li(^uidator, 
tmd taay appoint or reject any person nominated at such time and 
place, and appoint any person not so nominated. 

9. When a time and place are fixed for the appointment of an , 
official liquidator, such time ftnd place shall be adyertised in such 
manner as the judge shall direct, so that tlie first or only advertise- 
ment shall be published within fourteen days and not less than seven 
days before the day so fixed. 

10. Every officicd liquidator shall give security by entering into a 
recognizance with two or more sufficient sureties, in such sum as the 
judge may approve; and the judge may, if he shall think fit, 
accept the security of any Guarantee Society established by Charter 
or Act of Parliament in England, in lieu of the security of such 
sureties as aforesaid, or of any of them. 

11. The official liquidator shall be appointed by order; and 
unless he shall have given security, a time shall be fixed by such 
order within which he is to do so ; and the order shall fix the times 
or periods at which the official liquidator is to leave his accounts of 
his receipts and payments at the judge's chambers, and shall direct 
that all moneys to be received shall be paid into the Bank of England, 
immediately after the receipt thereof, to the account of the official 
liquidjitor of the company, and an account shall be opened there 
accordingly ; and an office copy of the order shall be lodged at the 
Bank of England. 

12. When an official liquidator has given security pursuant to the 
directions in the order appointing him, the same shall be certified by 
the chief clerk, as in the case of a receiver appointed in a cause subject 
to giving security. 

13. The official liquidator shall, on each occasion of passing his 
accoimt, and also whensoever the judge may so require, satisfy the 
judge that his sureties are living, and resident in Great Britain, and 
have not been adjudged bankrupt, or become insolvent, and in default 
thereof he may be required to enter into fresh security within such 
time as shall be directed. 

14. Every appointment of an official liquidator shall be advertised, 
in such manner as the judge shall direct, immediately after he has 
been appointed, and has given security. 

15. Where it is desired to appoint provisionally an official liquidator, 
an aj^lication for that purpose may, at anytime after the presentation 
of the petition for winding up the company, be made by summons, 
without advertisement or notice to any person, unless the judge shall 
otherwise direct ; and such provisional official liquidator may, if the 
iildge shall think fit, be appointed without security. 
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16. In case of the death, removal, or resignation of an official liqui- 
dator, another shall be appointed in his room, in the same manner as 
directed in the case of a first appointment, and the proceedings for 
that purpose may be taken by sucn party interested as may be autho- 
ri«ed by the judge to take the same. 

17. The official liquidator shall, with all convenient speed after he 
is appointed, proceed to make up, continue, complete, and rectify the 
books of account of the company ; and shall provide and keep such 
books of account as shall be necessary, or as the judge may direct, 
for the purposes aforesaid, and for showing the deots and credits oi 
the company, including a ledger which shall contain the separate 
accounts of the eontributories, and in which every contributorv shall 
be debited from time to time with the amount payable by tim in 
reqaect oi any call to be made as provided by the said Act and these 
Bules. 

18. The ofiScial liquidator shall be allowed in his accounts, or 
otherwise paid, such salary or remimeration as the judge may from 
time to time direct. Including any necessary employment of assistants 
OT clerks by the official liquidator, to which regard shall be had ; and 
such salary or remuneration may either be fixed at the time of his 
appointment, or at any time thereafter, as the judge may think fit« 
Every allowance of such salary or remuneration, unless made at the 
time of his appointment, or upon passing an account, shall be made 
upon application for that purpose by the official liquidator, on notice 
to such persons i if any , and supported by such evidence as the judge 
shall require ; nevertheless, the judge may from time to time allow 
any sum he may think fit to the official liquidator, on accoimt of the 
salary or remuneration to be thereafter allowed. 

19. The accounts of the official liquidator shall be left at the judge's 
chambers at the times directed by the order appointing him, and at 
such other times as may from time to time be required by the judge, 
and such accounts shall, upon notice to such parties (if any) as the 
judge shall direct, be passed and verified in the same manner as 
receivers' accounts. 

PROOF OP DEBTS. 

20. For the purpose of ascertaining the debts and claims due from 
the company, and of requiring the ci^editors to come in and prove their 
debts or claims, an advertisement shall be issued at such time as the 
judge shall direct ; and such advertisement shall fix a time for the 
creditors to send their names and addresses, and the particulars of 
their debts or claims, and the names and addresses of tfieir solicitors 
(if any) to the official liquidator, and appoint a day for adjudicating 
thereon. 

21. The creditors need not attend upon the adjudication, nor prove 
their debts or claims, unless they are required to do so by notice from 
the official liquidator ; but upon such notice being given, they are to 
come in and prove their debts or claims within a time to be therein 
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22. The official liquidator shall inyestigate the debts and claims 
sent in to him, and ascertain, so far as he is able, which of such debts 
and claims are justly due from the company ; and he shall make out 
and leave at the chambers of the judpre, a list of all the debts and 
claims sent in to him, distinguishino: which of the debts and claims^ 
or parts of debts and claims so claimed, are, in his opinion, justly 
due and proper to he allowed without further evidence, and which of 
them, in his opinion, ought to be proved by the creditors ; and he 
shall make and file, prior to the time appointed for adjudication, an 
affidavit, setting forth which of the debts and claims in his opinion , 
are justly due and proper to be allowed without ftuiiher evidence, and 
stating his belief that such debts and claims are justly due and proper 
to be allowed, and the reasons for such belief 

23. At the time appointed for adjudicating upon the debts and 
claims, or at any adjournment thereof, the judge may either allow the 
debts and claims upon the affidavit of the' official liquidator, or may 
require the same, or any of them, to be proved by the claimants, and 
adjourn the adjudication thereon to a time to be then fixed ; and the 
official liquidator shall give notice to the creditors whose debts or 
claims have been so allowed, of such allowance. 

• 24. The official liquidator shall give notice to the creditors whose 
debts or claims have not been allowed upon his affidavit, that they 
are required to come in and prove the same by a day to be therein 
named, being not less than four days after such notice, and to attend 
at a time to be therein named, being the time appointed by the adver- 
tisement, or by adjournment (as the case may bej for adjudicating 
upon such debts and claims. 

25. The value of such debts and claims as are made admissible to 
proof by the 158th Section of the said Act, shall, so far as is possible, 
be estimated according to the value thereof at the date of the order 
to wind up the company. 

26. Interest on such debts and claims as shall he allowed shall be 
computed, as to such of them as carry interest, after the rate they 
respectively carry ; any creditor whose debt or claim so allowed does 
not carry interest, shall be entitled tu interest, after the rate of 4Z. 
per centimi per annum, from the date of the order to wind up the 
company, out of any assets which may remain after satisfying the 
costs of the winding up, the debts and claims estabhshed, and the 
interest of such debts and claims as by law carry interest 

27. Such creditors as come in and prove their debts or claims 
pursuant to notice from the official liquidator, shall be allowed their 
costs of proof, in the same manner as in the case of debts proved in 
a cause. 

28. The result of the adjudication upon debts and claims shall be 
stated in a certificate to be made by the chief clerk, and certificates 
as to any of such debts and claims may be made from time to time. 
All such certificates shall state whether the debts or claims are 
allowied or disallowed, and whether allowed as against any particular 
assets, or in any other qualified or special manner. 
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LIST OP CONTRIBUTOBIES. 

29. The official liquidator shall, with all convenient speed after his 
appointment, or at such time as the judge shall direct, make out and 
leave at the chambers of the judge a list of the contributories of the 
company ; and such list shall be verified by the affidavit of the official 
liquidator, and shall, so far as is practicable, state the respective ad- 
dresses of, and the number of shares or extent of interest to be attri- 
buted to each such contributory, and distinguish the several classes 
of contributories. And such list may from time to time, by leave of 
the judge, be varied or added to by the official liquidator. 

30. Upon the list of contributories being left at the chambers of 
the judge, the official liquidator shall obtain an appointment for the 
judge to settle the same, and shall give notice in writing of such 
appointment to every person included in such list, and stating in 
what character, and for what number of shares, or interest such per- 
son is included in the list ; an<^ in case any variation or addition to 
such list shall at any time be made by the official liquidator, a similar 
notice in writing shall be given to every person to whom such varia- 
tion or addition appUes. All such notices shall be served four clear 
days before the day appointed to settle such list, or such variation or 
addition. 

31. The result of the settlement of the list of contributories shall 
be stated in a certificate by the chief clerk ; and certificates may be 
made from time to time for the purpose of stating the result of such 
settlement down to any psirticular time, or as to any particular per- 
son, or statmg any variation of the Ust. 

SALES OP PROPERTY. 

32. Any real or personal property belonging to the company may 
be sold with the approbation of the judge, in the same manner as in 
the case of a sale under a decree or order of the court in a suit, or, if 
the judge shall so direct, by the official liquidator; and upon any 
such sale by the official liquidator, the conditions or contracts of sale 
shall be settled and approved of by the judge, unless he shall otherwise 
direct ; and the judge may, if he thinks fit, direct such conditions 
and contracts, and the abstract of the title to the property, to be sub- 
mitted to one of the conveyancing counsel of the coiurt, under the second 
of the Consolidated General Orders, and may, on any sale by public 
auction, fix a reserved bidding ; and, unless on account of the small 
amount of the purchase moneys or otiier cause, it shall, having 
regard to the amount of the security given by the official liquidator, 
be thought proper that the purchase moneys shall be paid to him, 
all conditions and contracts of sale shall provide that the purchase 
moneys shall be paid by the respective purchasers into the Bank of 
England, to the account of the official liquidator of the company. 

CALLS. 

33. Every application to the judge to make any call on the contri- 
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butories or any of them, for any purpose authorized by the said Act, 
shall be made by summons, stating the proposed amount of such call : 
and such summons shall be serv^ four clear days at the least before 
the day appointed for making the call, on every contributory proposed 
to be included in such call ; or if the judge shall so direct, notice of 
such intended call may be given by advertisement 

34. When any order for a call has been made, a copy thereof shall 
be forthwith served upon each of the contributories included in such 
call, together with a notice from the official liquidator specifying the 
amount or balance due from such contributory (having regard to the 
provisions of the said Act) in respect of such call ; but such order need 
not be £Mivertised unless, for any special reaaon, the judge shall so 
direct. 

35. At the time of making an order for a call, the farther proceed- 
ings relating thereto shall be adjourned to a time subsequent to the 
day appointed for the payment thereof, and afterwards from time to 
time so long as may be necessary ; and at the time appointed by any 
such adjournment, or upon a summons to enforce payment of the 
call, didy served, and upon proof of the service of the order and 
notice of the amount due, and non-payment, an order may be made 
for such of the contributories who have made de&ult, or of such of 
them against whom it shall be thought proper to make such order, 
to pay the sum which by such former order and notice they were 
respectively required to pay, or any less sum which may appear to be 
due from them respectively. 

PAYMENT IN OF MONETB AND DEPOSIT OF 8ECUBITIE8. 

36. If any official liquidator shall not pay all the moneys received 
by him into the Bank of England, to the account of the official 
liquidator of the company, within seven days next after the receipt 
thereof, unless the judge shall have otherwise directed, such official 
liquidator shall be charged in his account with ten shillings for every 
1002., and a proportionate sum for any larger amount, retained in his 
hands beyond such period, for every seven days during which the 
same shaU have been so retained, and the judge may, for any sudi 
retention, disallow the salary or remuneration of such official liqui- 
dator. 

37. All bills, notes, and other securities payable to the compandor 
to the official liquidator thereof shall, as soon as they shall come to 
the hands of such official liquidator, be deposited by him in the 
Bank of England for the purpose of being presented by the Bank 
for acceptance and payment, or for payment only, as the case 
may be. 

38. All orders for payment of calls, balances, or other moneys due 
from any contributoiy or other person, shall direct the same to be 
paid into the Bank of England, to the account of the official 
liquidator of the company, unless, on account of the smallness of the 
amount or other cause, it shall, having regard to the amount of the 
security given by the official liquidator, be thought proper to difeot 
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payment thereof to the official liquidator. Provided that wh^e any 
snoh order has been made directing payment of a specific simi into 
the Bank of England, in case it shaU be thought proper for the pur- 
pose of enabling the official liquidator to issue execution or take 
other proceedings to enforce the payment tliereof, or for any other 
reason, an order may, either before service of such former order, or 
after the time thereby fixed for payment, be made, without notice, 
for payment of the same sum to the official liquidator. 

39. At the time of the service of any order for payment into the 
Bank of England, the official liquidator shall give to the party served 
a notice, to the purport or effect set forth in Form No. 40 in the Third 
Schedule hereto, for the purpose of informing him how the payment 
is to be made; and before the time fixed for such payment, the 
official liquidator shall furnish the cashier of the Bank of EJngland 
with a certificate, to the purport or eflbct set forth in Form No. 41 in 
the Third Schedule hereto, to be signed by such cashier, and delivered 
to the party paying in the money therein mentioned. 

40. For the purpose of enforcing any order for payment of moiiey 
into the Bank of England an affidavit of the official liquidator, to 
the purport or effect set forth in Form No. 43 in the Third Schedule 
hereto, shall be sufficient evidence of the non-payment thereof. 

41. All moneys, bills, notes, and other securities paid and de- 
livered into the Bank of England, shall be placed to the credit of 
the account of the official liquidator of the company ; and orders 
for any such payment and delivery shall direct the same accordingly, 

DELimBBY OUT OP 8BCURITIES, AND PAYMENT OUT AND 
INVESTMEWT OF MONEYS. 

42. All bills, notes, and other securities delivered into the Bank 
of England, shall be delivered out upon a request signed by the 
offidal liquidator, and countersigned by the chief clerk of tiie judge ; 
and moneys placed to the account of the official liquidator shall be 
paid out upon cheques or orders, signed by the official liquidator, and 
countersigned by the chief clerk of the judge. 

. 43. All or any part of the money for the time being standing to 
the credit of the account of the official liquidator at the Bank of 
England, and not immediately required for the purposes of the 
winding up, may be invested in the purtdiase of Bank 32. per Gent. 
Annuities, Beduced SI. per Cent. Annuities, New 3Z. per Cent. 
Annuities, or New 2Z. lOa. per Cent. Annuities, in the name of the 
official liquidator, or in the purchase of Exchequer Bills. AU such 
investments shall be made by the Bank of England, upon a request 
signed by the official liquidator, and countersigned by the chief 
ol^k of the judge, and which request shall be a sufficient autbority 
for debiting the aot^ount with the purchase money; and such 
Exchequer Bills, and in case of an exchange thereof, any new Ex* 
chequer Bills shall be retained by or deposited with the Bank of 
iE^gWd, in the name and on behalf of the offieial liquidator ;. and 
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snch annuities or Exoheqner BUIa shall not afterwards be sold or 
transferred or otherwise dealt with except upon a direction for that 
purpose, signed by the official liquidator, and countersigned by 
the chief clerk of the judge, or under an order to be made by the 
judge. 

44. All dividends and interest to accrue due upon any such 
annuities, shall from time to time be received by the Bank of England, 
under a power of attorney to be executed by the official liquidator, 
smd placed to the credit of the account of such official liquidator ; 
and such of the Exchequer Bills as shall from time to time be in 
course of payment, shall be delivered by the Bank of England to 
one of their cashiers, who is to receive the interest due thereon, and 
exchange the same for new bills, in case such new bills are issued, 
or otherwise to receive the principal and interest due on such of the 
said bills, so in course of payment, as cannot be exchanged, and pay 
the said interest, or principal and interest, as the case may be, into 
the Bank of England, to the credit of the account of the official 
liquidator of the company. 

MEETINGS OF CBEDITOBS OB (X>NTRIBUTORIES. 

45. When the judge shall direct a meeting of the creditors or con- 
tributories of the company to be summoned under the 91st or 149th 
Section of the said Act, the official liquidator shall give notice in 
writing, seven clear days before the day appointed for such meeting, 
to every creditor or contributory, of the time and place appointed 
for such meeting, and of the matter upon which the judge desires to 
ascertain the wishes of the creditors or contributories j or, if the 
judge shall so direct, such notice may be given by advertisement, in 
which case the object of the meeting need not be stated, and it shall 
not be necessary to insert such advertisement in the London 
Gazette. 

46. The votes of the creditors or contributories of the company at 
any meeting summoned by tlie direction of the judge, may be given 
eimer personally or by proxy ; but no creditor shall appoint a proxy 
who is not a creditor of the company whose debt or claim has been 
allowed, and no contributory shall appoint a proxy who is not a con- 
tributory of the company. 

47. The direction of the judge for any meeting of creditors or con- 
tributories under the 91st or 149th Section of the said Act, and the 
appointment of a person to act as chairman of any such meeting, 
shall be testified by a memorandum signed by the chief clerk of the 
jndge. 

DIRECnON OR SANCmON OP THE JUDGE. 

48. The sanction of the judge to the drawing, accepting, making, 
and indorsing of any bill of exchange or promissory note by any 
official liquidator, shall be testified by a memorandum on such bill of 
exchange or promissory note, signed by the chief clerk of the judge. 

49. Every application for the sanction of the judge to a compromise 
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with any contributory or other person indebted to the company, shall 
be supported by the affidavit of the official liquidator that he has in- 
vestigated the affitirs of such contributory or person, and stating his 
belief that the proposed compromise will oe beneficial to the company, 
and his reasons for such belief; and the sanction of the judge thereto 
shall be testified by a memorandum, signed by the chief clerk of the 
judge, on the agreement of compromise, unless any party shall desire 
to appeal from the decision of the judge, in which case an order shall 
be (hiwn up for that purpose. 

50. The direction or sanction of the judge for any other proceeding 
or act to be taken or done by the official Uquidator, shall be obtained 
upon summons, and an order shall be drawn up thereon, imless the 
judge shall otherwise direct. 

APPLICATIONS TO THE OOUBT OR JUDGE ITNDEB 88. 137, 138, 141, 
167, AND 168 OP THE ACT. 

51. Every application under the 137th, 138th, or 141st Section of 
the said Act shall be made by petition or motion, or, if the judge shall 
80 direct, by summons at chambers ; and every appUcation under the 
167th or 168th Section of the said Act shall lie made by petition. 

OBDEBS. 

52. All orders made in chambers shall be drawn up in chambers, 
unless specially directed to be drawn up by the Registrar, and shall 
be entered in the same manner, and in the same office, as other orders 
made in chambers. , 

ADVEBnSEMENTS. 

53. When an advertisement is required for any purpose, except 
where otherwise directed by these rules, the advertisement shall be 
inserted once in the London Gazette, and in such other newspaper 
or newspapers, and for such number of times as may be directed. 
The judge may, in such cases as he shall think fit, dispense with any 
advertisement required by these rules. 

ADMISSION OP DOCUMENTS. 

54. Any party to any proceeding in court or chambers relating to 
the winding up of a company may, by notice in writing in the Form 
No. 6, in Schedule N, to the Consolidated General Orders, or to the 
like effect, call on any other party thereto competent to admit the 
same, to admit any document, saving all just exceptions ; and in case 
of refusal or neglect so to admit, the costs of proving such document 
shall be paid by the party so refiising or neglecting, imless the judge 
shall be of opinion that the refusal to admit was reasonable ; and no 
costs of proving any document shall be allowed unless such notice 
shall have been given, except in cases where the omission to give 



d by Google 



170 APPENDIX (roles I!^ CHANCERY). 

such notice has been, in the opinion of the taxing master, a saying of 
expense. 

AFFIDAVITS, 

55. Where an order shall have been made for the winding up of 
any company, any person intending to use any affidavit in any jpron 
ceeding under such order, shall file the same in the Record and Writ 
Clerks' Office, and give notice thereof to the official liquidator. The 
person, other than me official liquidator, filing the affidavit shall not 
DO required to take an office copy thereoi^ but an office copy thereof 
shall be taken by the official liquidator, and he shall produce the 
same at the hearing of any application or proceeding upon which it 
is intended to be used, unless the judge shall otherwise direct. 

CBRTIPICATB OF CHIEF CLEBK. 

56. The 48th, 49th, 50th, 51st, 52nd, and 55th rules of the 35th of 
the Consolidated General Orders, shall apply to all certificates of the 
chief clerk in the matter of the winding up of any company ; never- 
theless, certificates on passing the official liquidator's accounts may 
be improved and signed by the judjge without delay, and upon being 
so signed, shall be filed and forthwith acted upon. 

BEGISTER AND FILE OF PROCEEDINGS. 

57. A register shall be kept of all proceedings in the judge's 
chambers, in each matter, in the same manner as required by the 57th 
rule of the 35th of the Consolidated Greneral Orders, and no documents 
or proceedings are to be filed in the judge's chambers, unless the 
judge shall otherwise direct. 

58. All orders, exhibits, admissions, memorandmns, and office 
copies of affidavits, examinations, depositions, and certificates, and all 
other documents relating to the winding up of any company, shall be 
filed by the official liquidator, as far as maybe, in one continuous file, 
and such file shall be kept by him, or otherwise, as the judge may from 
time to time direct. Every contributory of the company, and eveiy 
creditor thereof whose debt or claim has been allowed, shall be entitled, 
at all reasonable times, to inspect such file free, of charge, and, at his 
own expense, to take copies or extracts from any of fiie documents 
comprised therein, or to be furnished with such copies or ^tracts 
at a rate not exceeding three half-pence per folio of seventy-two words : 
and such file shall be produced in court, or before the judge, and 
otherwise^ as occasion may require. 

FBOVISIONAL OFFICIAL UQUIDATOBS. 

59. All the above rules relating to official liquidators, shall, so fa^ 
as the same are applicable, and subject to the directions of the judge 
in each case, apply to provisional official liquidators. 



d by Google 



APPENDIX (rules IN CHANCERY). 171 

ATTENDANCE AND APPEARANCE OP PARTIES. 

60. Every person, for the time being, on the list of the contributoiies 
of the company, left at the chambers of the judge by the oflScial liqui- 
dator, and every person having a debt or c]aim against the company, 
allowed by the judge, shall be at liberty, at his own expense, to attend 
the proceedings before the judge, and shall be entitled, upon payment 
of the costs occasioned thereby, to have notice of all such proceedings 
as he shall by written request desire to have notice of; but if the 
judge shall be of opinion that the attendance of any such person upon 
any proceeding has occasioned any additional costs which ought not 
to be borne by the funds of the company, he may direct such costs, 
or a gross sum in lieu thereof, to be paid by such person ; and such 
person shall not be entitled to attend any further proceedings .until 
ne has paid the same. 

61. The jud^e may from time to time appoint any one or more of 
the contributones, or creditors, as he thinks fit, to represent before 
him, at the expense of the company, all or any class of the contribu- 
tones or creditors, upon any question as to a compromise with any of 
the contributories or creditors, or in and about any other proceedings 
before him relating to tiie winding up of the company, and may 
remove the person or persons so appointed. In case more than one 
person shall be so appointed, they shall unite in employing the same 
solicitor to represent them. 

62. No contributory or creditor shall be entitled to attend any 
proceedings at the chambers of the judge, imless and until he has 
entered in a book to be kept there for that purpose his name and 
address, and the nam^ and address of his solicitor (if any), and upon 
any change of his address or of his solicitor, his new addiess, and the 
name and address of his new solicitor. 

SERVICES OF SUMMONSES, NOTICES, ETC. 

63. Services upon contributories and creditors shall be effected 
(except when personal service is required) by sending the notice, or 
a copy of the summons or order or other proceeding, through the 
post in a pre-paid letter, addressed to the solicitor of Sie party to be 
served (if any) or otherwise to tiie party himself at the address 
entered or last entered pursuant to the preceding rule ; or if no such 
entry has been meuie, then, if a contributory, to his last known 
address or place of abode ; and if a creditor, to the address given by 
him, pursuant to the foregoing Kule 20 ; and such notice, or copy 
summons, order, or other proceeding, shall be considered as served 
at the time the same ought to be delivered in the due course of de- 
livery by the post-ofiSce, and notwithstanding the same may be 
returned by the post-oflSce. 

64. No service under these rules shall be deemed invalid by reason 
that the Christian name, or any of the Christian names of the person 
on whom service is sought to be made, has been omitted, or desig- 
nated by initial letters, in the list of contributcnies, or in the summons, 
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order, notice, or other document wherein the name of such contribu- 
tory or cre(Utor is contained, provided the judge is satisfied that such 
service is in other respects sufficient. 

TERMINATION OP WINDING UP. 

65. Upon the termination of the proceedings in chambers for the 
wimling-up of any company, a balance-sheet Siall be brought in by 
the official liquidator of his receipts and payments, and verified by 
his affidavit ; and the official liquidator shall pass his final account, 
and the balance (if any) due thereon shall be certified. And upon 
payment of such balance, in such manner as the court or judge shall 
direct, the recognizance entered into by the official liquidator and his 
sureties may be vacated. 

66. When the official liquidator has passed his final account, and 
the balance (if any) certified to be due thereon has been paid in such 
manner as the judge shall direct, a certificate shall be made by the 
chief clerk, that the affiiirs of the company have been completely 
wound up ; and in case the company has not been already dissolved, 
the official liquidator shall, immediately after such certificate has 
become binding, apply to the judge for an order that the company be 
dissolved from the date of such order. 

67. When the proceedings for winding up any company have been 
completed, the file of proceedings, and the book containing the 
official liquidator's account, shall be deposited in the Record and 
Writ Clerks' Office. 

DUTIES OP SOLICITOB OP OPPIdAL LJQUIDATOB. 

68. The solicitor of the official liquidator shall conduct all such 
proceedings as are ordinarily conducted by solicitors of the court ; 
and where the attendance of his solicitor is required on any proceed- 
ing in court or chambers, the official liquidator need not attend in 
person, except in cases where his presence is necessary in addition to 
that of his solicitor, or the judge diall direct him to attend. 



69. The Forms set forth or referred to in the Third Schedule to 
these Orders, with such variations as the circumstances of each case 
may require, may be used for the respective purposes mentioned in 
such Schedule. 



70. Solicitors shall be entitled to charge, and be allowed the fees 
set forth and referred to in the First Schedule hereto, unless the court 
or judge shall otherwise specially direct. 

71. The fees of court set forth and referred to in the Second 
Schedule hereto, shall be paid in relation to proceedings in the Court 
of Chancery under the Companies Act, 1862, and shall be collected 
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by means of stamps, in the manner prescribed by the 89th of the 
Consolidated Greneral Order& 

TAXATION OP COSTS. 

72. Where an order is made in court or chambers for payment of 
any costs, the order shall direct the taxation thereof by the taxing 
master ; except in cases where a gross sum in lieu of taxed costs is 
fixed by the order, in accordance with the 37th rule of the 40th of the 
Consolidated General Orders. 

POWER OP JUDGE. 

73. The power of the court, and of the judge sitting in chambers, 
to enlarge or abridge the lime for doing any act, or taking any 
proceeding, to adjourn, or review any proceeding, and to give any 
direction as to the course of proceeding, is unaflfected by these rules. 

GENERAL DIRECTIONS. 

74. The general practice of the court, including the course of pro- 
ceeding and practice at the judges* chambers, as provided by the 
Statute 15th and 16th Victoria, chapter 80, and the general orders of 
the court relative thereto, shall, in cases not provided for by the 
Companies Act, 1862, or these rules, and so far as the same are appli- 
cable, and not inconsistent with the said Act, or these rules, apply to 
all proceedings for winding up a company. 

APPLICATION OP RULES. 

75. These rules apply only to proceedings under the Companies 
Act, 1862. 

COMMENCEMENT OP RULES. 

76 . These rules shall take effect and come into operation on and 
after the 25th day of November, 1862. 

INTERPRETATION. 

77. The 1st rule of the 23rd of the Consolidated General Orders, 
and the General Interpretation Clause therein, shall be deemed to 
extend and apply to the rules of this Order ; and such rules shall 
have the effect of, and be deemed to be general orders of the court. 

Westbury, C. 

John Eomilly, M. E. 

KiCHD. T. Kindersley, V. C. 

John Stuart, V. C. 

W. P. Wood, V. C. 
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saving of power to form banking pftrtnei-sbips of ten 

persons .,.,., 2nd pai*t, 
issuing notes not entitled to limiteijl liability in respect 

thereof 

- assets may be in such case mavsholl^d for b^efjt 

of general body of creditora 
existing, registering as limited company to giye notice to 
customers . . 

limited liability does not apply till notice given 

effect of registration of, as existing company in Scotland 
saving of right of, to sue by public officer . 2nd part, 

^— return to be made by such to commissioners of 

stamjis 

Bank of England- 
moneys may be ordered to be paid into, in^t^ cf to 
official liquidator 

regulations of account with court 

Bankruptcy of contributory — estimated yalue of future 

liability may 1be proved 
Bankruptcy Court — grinding up may he remi-tted by the 

Court of Chancery to 

Benefit society to publish half-yearly statement 
Bills of exchange — 

company's name to be myentioned in . . . 

- penalty on default . . 

persons issuing same without, pei-sonaljy liable 

how accepted or indorsed ..... 
may be given by official liquidator on behalf of company 

Bills of parcel? — company's name to be mentioned in 
Board of Trade- 
inspectors may be appointed by , 
— - application for 

evidence in support of application 

security for costs may be required 

to forward copy of report to . 

- may order expenses ot examination to be paid by 

company . . 
may alter Fonns in Schedule 
control of, over registration offices 
temporary power of, to change registered office 
——restriction on exercise of such power 
fiody corporate — ^reg^stered company a 
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Section. Page. 
Books of company — 

being wound up to be evidence • . . . ,154 75 

disposal of, on its dissolution 155 75 

responsibility for production of, ceases ailer five years 

from dissolution . . . . . . . 1 55 75 

Business — 

suspension of, for one year a caose for winding up, part 2, 79 40 

of company may be carried on by official liquidator, part 2, 95 47 

company to cease to carry on, after winding up voluntarily 131 64 
Calb— 

amount of, on each share to be inserted in annual sum- 
mary part 3, 26 14 

■ likewise amount received . . part 4, 26 14 

likewise amount unpaid , . . part 5, 26 14 

declaration in action for 70 36 

after winding up by the court, may be made by the court 102 51 
recovery of by liquidator from contributoiy residing in 

Scotland 121 58 

may be made by liquidator, after voluntary winding up,part 9,133 66 

enforcement thereof by the court , . .151 73 

enforcement of, in winding up subject to supervision .138 68 

compromise, by liquidators with contributories owing .160 77 

Certificate — 

of incorporation 18 10 

conclusive evidence of registration . . .18 10 

alteration of, if company's name changed .13 6 

in consequence of identity of names . .20 11 

— — office copy may be had of Registrar . part 5, 174 86 

fees for . . . . parts, 174 86 

of shares or stock prtm4 /acie evidence of title . . 31 16 

of registration of existing company .... 191 96 

effect of 191 96 

evidence of compliance with Act . . .192 96 

Chairman — 

of meeting of creditors and contributories after winding up 

by the court ....... 91 45 

■ in winding up under supervision . . .149 72 

Chambers — power of judge in 83 42 

Chancery, Court of — 

all companies in England, except certain mining companies, 

to be wound up in 81 41 

the like in'Ireland 81 41 

may remit winding up of, to Court of Bankruptcy . 81 41 

enforcement of orders of 120 57 

rules may be made by Lord Chancellor . . .170 83 

rules made in pursuance thereof . . Appendix 160 

Change of name of company 13 6 

in consequence of identity of names ... 20 11 
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Section. Page. 
Cheques — 

company's name to be mentioned in . . . . 41 22 

penalty on default 42 22 

- person issuing same without, personally liable 

therefor 42 23 

Chose in action of company — assignee of, may sue for in his 

own name 157 76 

Closing of register of members 33 17 

Commencement of Act .2 1 

Commencement of winding up — 

by the court 84 43 

voluntarily 130 64 

executions after, against companies wound up by the court, 

or subject to supervision, void .... 163 80 
Companies — 

consisting of more than twenty persons must register . 4 2 
not having capital divided into shares — 

- to keep list of directors 45 24 

to send copy to Registrar .... 45 25 

- to notify change therein . . . .45 ^25 

penalty on default .... 46 25 

may appoint inspectors 60 31 

dissolution of, on winding up by the court . . .111 54 

-^ on winding up voluntarily .... 143 71 

property of, may be sold to liquidators for shares, &c. .161 78 
may not make conveyance or assignment for benefit of 

creditors 164 80 

formed under Joint Stock Companies Acts, application of 

Act to 176 88 

the like registered under 1 77 89 

— — transfer of shares in 178 89 

compulsory registration of certain .... 209 108 

penalties in default 210 109 

Companies, existing — 

not being joint stock companies, not to register as limited 

by shares part 3, 179 90 

limited by Act of Parliament or letters patent not to 

register as limited by guarantee . . part 2, 179 89 

assent necessary to roister existing company 

as, parte, 179 90 

capable of being registered 180 91 

definition of joint stock companies, for the purpose of re- 
gistration as ...... . 181 91 

requisitions for registration of, not being a joint stock 

company . . . . . , . . 184 93 

Companies, unregistered — 

definition of 199 101 

not within the Act, except as to winding up proceedings . 204 106 
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SectioxL Page. 
Companies limited by guarantee, with capital divided into 

shares. See Guarantee, oompaoies limited by. 
Companies Acts, Joint Stock — . 

definition of ........ 175 87 

application of Act to conopanie^ formed under . .176 88 

to compmies registered undar .... 177 89 

Competitipn between menier aijd creditor — ^no sum due to 

member, in ch^ract^ of ipemb^, allowed on, part 7, 38 20 

Compron^ise — 

with creditors of company being woundup . . .159 77 

with contributories and debtors . . . . . 160 77 

Conclusion of winding up voluntarily — 

liquidators to make up an account .... 142 70 

and call meeting of cojnpany by Advertisement . 142 70 

Consequences of winding up voluntarily . . . .133 65 

Consolidation of shares in companies limited by shar^ .12 6 

notice thereof to be given to Regiatrar . .28 15 

Constitution of registi;ationpffice 174 85 

Contingent — 
debts to be proved on wijiding up of oompaay . .158 76 
claims of creditors , may be conppromised . . .159 77 
Contributory- 
meaning of ......... 74 37 

nature of liability of ....... 75 38 

in case of de^th 76 38 

in case of bankruptcy 77 39 

in case of marriage ,78 39 

court may have regai'd to the wishes of'*^ 

I in winding up by the court .... 91 45 

in winding up under supervision . . . 149 72 

moneys due by — 

" pajrment of, may be prdered by court . .101 50 

r- set-off against ... ... . . 101 50 

proceeedings may be taken for administering 

estate of deceased, and compelling payment 

tljereout of money? due ^ coippany . . 105 52 

order upon, conclusive evidence . . . . .106 52 

adjustment of rights of . . . , . . .109 54 

absconding, anest of 118 56 

— — r. property remov.ed ox concealed by, may be 

seized . . . . . . . U8 56 

may be proceeded against by subsisting power? at law or 

equity 119 57 

in Scotland — 

recovery of calls frona . . , . . . . 121 58 

right of, to apply for winding up under supervision . 147 7? 
books of company being wouijd up evidence a^ between 

each 154 75 
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Section. Page. 
Contributory — 

order for insjiection of books of company winding tip by 

the c6urt, or subject to supervision . . .156 76 

on voliHitary winding up— 

liability ofy when placed oh list by liquidator . 133 66 

^ nfiay appeal from arrangement between creditors 

and contribntories . . . . .137 68 

— — • pbwer of, to apply to the court . . . 138 68 

' may call meeting to fill np vacancy in Kquidar 

tors . . , . . . . .140 69 

falsifying books of company gtiilty of ihisdemeanor .166 81 
On windhig up of existing company after registration--* 

liability of part 5, 196 99 

of unregistered companies *..... 200 104 

— restraining proceedings against, at instance of 

creditors, after presentation of petition to wind 

up ........ 201 105 

^ order for winding up, a stay of proceedings 

against 202 105 

Conversion — 

of paid-up shares into stock 12 6 

— notice thereof to be given to Registrar . . 2& 15 

^ effect thereof. ..,.-.. 29 15 

' amount of stock to be iriserted in register of 

members .29 16 

Coinveyanoe by company for benefit of creditors void . . 164 80 
Copy— 

of Memorandum and Articles of Association ^ . .19 10 

of register of members . . ^ . . . 32 16 

of annual list and summary 32 16 

. of documents kept by the Registrar of Jomt Stock Com- 
panies ....... part 5, 174 86 

' fees payable for ... . part 5^ 174 86 

Corporate body-^-Tegist*red company a . . . * 1& 10 
Corporate steite . of company preserved during voluntary 

winding uj> . . . a ♦ . . 131 64 
CoBts— 

on rectifldtion of register . , v . . . 35 18 

security for, when limited company plaintiff . , 69 35 

of windifisf up by the court to .be paid out of estate .110 54 

the like of voluntary winding up . . . 144 71 

Court — . . 

winding up by the . « 79 39 

circumstaiices. under which company may be wound up . 

by the 79 39 

definition of, in wiriding tip 81 41 

— unregistered companies . . . part i, 199 101 
power of . . . , 83 42 
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Section. Page. 
Court — 
may order delivery of company's property to oflBcial 

liquidator 100 49 

powers of, cumulative 119 67 

jurisdiction of, on application during volmitary winding 

up by liquidators or contributories . . .138 68 

liquidator or contiibutory may apply to fill up vacancy 

in liquidators . . . . . . . 140 69 

may appoint liquidators where none acting . . . 141 70 

may remove liquidators 141 70 

may adopt proceedings of voluntary winding up by order 

to wind up compulsorily 146 71 

effect of order for winding up subject to supervision of . 151 73 

may order prosecution of delinquent directors and officers 

of company 167 81 

powers of, to restrain proceedings against company or 

contributories after presentation of petition to wind 

up existing company registered under Act . . 197 100 
leave of, necessary to proceed against existing company 

r^stered pursuant to Act, or its members, after 

winding up order made 198 100 

Creditors — 

may apply to wind up company 79 39 

unregistered company . parts 3 and 4, 199 102 

court may have regard to the wishes of, in winding up 

by the court 91 45 

in winding up under supervision . . . 149 72 

of company winding up voluntarily — 

- power of company to delate authority to ap- 

point liquidators to 135 67 

arrangement with company when binding . .136 67 

right of appeal therefrom . . . 137 68 

^— saving of right of, to wind up compulsorily . 145 71 

liberty of, to apply for winding up subject to 

supervision 147 72 

right of inspection of books of company, m winding up by 

the court, or subject to supervision . , .156 76 

fraudulent preference against, void on winding up . . 164 80 

conveyance or assignment by company for b^efit of, 

void 164 80 

Cumulative — 

powers of court to be 119 57 

provisions respecting winding up of unregistered company 

to be 204 106 

Customers — 

of banking company registering with limited liability to 

have notice thereof 188 95 

in case of default, limited liability does not apply 188 95 
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, Section. Page. 
Damages-— 

for improper entry or omission from register . .35 18 
claims, &c., sounding in — ^to be proved on winding up 

of company 158 76 

compromise thei^eof ..... 159 77 

Date— 

of entry of name of member to be entered on register . 25 13 

the like of person ceasing to be member . .25 13 

of incorporation of existing company , . . .192 96 

Death— 

oontribntories in case of 76 38 

of liquidator — ^filling up vacancy . . , . . 140 69 
Debts- 
non-payment of, by company, a cause for winding up, 

pait5 79 40 

■ ■ when company deemed unable to pay . . 80 40 

court may order payment of, by contributory . . .101 60 

his right of set-oflf 101 50 

to be proved within time limited by court . . ,107 52 

of company to be paid by liquidators . . . pai*t lo, 133 66 

of every description to be proved on winding up company 158 76 
unregistered company may be wound up when unable to 

pay Its ♦ part 36, 199 102 

when deemed unable to pay its , part 4, 199 102 

Declaration in action against members . . . .70 36 
Declaration statutory — before whom it may be made. .128 63 
Deed- 
Memorandum of Association is in the nature of a • .11 6 

likewise Articles of Association . • .16 8 

execution of, abroad, by power of attorney ... 55 29 

made in pursuance of Acts repealed not affected by repeal 208 108 

De6nition — 

of insurance company ...... 3 1 

of member 23 12 

Delinquent directors and officers — 

power of court to assess damages against . . .165 81 
prosecution of, in the case of winding up by the court, 

or subject to supervision 167 81 

- in the case of a voluntary winding up . .168 82 
Delivery of company's property by order of court to official 

liquidator 100 49 

Deposit society to publish half-yearly statement. {See State- 
ment.) 44 24 

Directors — 
list of, in company not having capital divided into shares 

to be sent to Registrar 45 24 

penalty in defeult .... . . 46 25 

validity of appointment and acts of .... 67 33 



d by Google 



184 INDEX. 



Section. Page. 
Directors — 
powers of, to cease on appointment of liquidators, part 5, 133 65 
power of court io orieft tepsfymetii of misapplied or re- 
tained moneys by . . . . . .165 81 

^ to order comp^satiMi for misfeaaMice or bf each 

ofti-ust 165 &i 

penalty on falsification of bdoks by . . . .166 81 
prosecution of delinquent, on v^inding up by th6 court, 

oi subject to its supervision . * . . .167 81 

■ the like on winding up voluntarily . . .168 82 
authentication of statement by, for delivery to Registrar 

on registration of existing company . . . 186 94 

Discharges for compromised debts due to company , .160 77 

Disposal of books of company abofut to be dissolTed . .155 75 
Dbpositions after commenceme&t of a winding up by the 

c6urt, or subject to StrpetVi^^n, avoided , .153 75 
Dissolutidn of company — 

on winding up by the court .111 54 

— to be reported to the R^strat . . . .112 54 

on winding up voluntarily 143 70 

disposed of its books and papers afta: .... 155 75 

Distribution— 

of sur]|>lus assets on winding up by the court . . .109 54 

^ voluntarily . ^ 133 65 

Dividends — 

due to members — in the fir^ instance itbt to be ^t-off 

against debts due by them 101 SO 

not payable to any shaireholdwr in company teqrtired t6 

re-register ma4cing default , . . part 1, 210 109 

Division of Act . . . . . . . . 5 2 

Duties — 

of official liquidator 94 46 

of liquidators 138 65 

Effect— 

of Memorandum of Association when registered . .11 6 

of Articles of Assoeiation 16 8 

of registration . . ^ . . . . .IS 10 
of order to wind up by the court on share capita) df tom-i 

pany limited by guiili'^ntee 90 45 

the like of r^sftltttion to tmd np voluntarily .134 €i 

of winding up voluntarily . . . . . . 131 64 

of order of conrt for Ending up, snbjeci to snper- 

vision . . . . . . . . 151 73 

of registration of existing company . . . .196 98? 

of order for Winding up unregistered company . . 202 105 
Endorsements 00. behalf of company te have its name men- 
tioned therein . - . . . . . .41 22 

^ penalty on default ...... 42 22 
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Section. Page. 
Ei^forcement — 

oforders 120 57 

of order in a tending up in either of the tbree Idilrgdoms 

in the others 122 58 

mode of dealing with ffscb order . . . 123 59 

of call made by liquidators 138 68 

of judgment against existing cotnpany, oi^ its individual 

members, on re^stration of company . . .195 97 
Evidence — 

report of inspectors to be ,61 31 

of proceedings at meetings ...... 67 33 

special commissionei"s for receiving . . . .126 61 

powers of commissioners 126 61 

examination of witnesses in Scotland . . . .127 61 

books of company being wound up to be . . . 154 75 
of company being a joint stock company may be re^ 
quired by Registrar before registering existing 

company . 187 94 

of compliance by etisting company with requisitions of 

Act respecting registration . . . . . 192 96 
Examination — 
of affairs of company by inspeetors of Board of Trade . 56 29 
^ application for ...... 57 30 

how conducted i 58 30 

' result of, how dealt with .... 59 30 

by inspectors appofaited by company . . .60 31 

report to be evidence . . . . .61 31 

of confpany*9 officers and others by the court respecting 

dealings of the c<Jmpany . . . . .115 55 

may be conducted on oath 117 56 

of witnesses by special commk9ftio£teH . . . .12^ 61 

return thereof . . i . . .126 61 

ofwitness in Scotland 127 61 

'' objection to such examination . . . .127 62 

suspension tWeo^ 127 62 

Exclusion of creditors not proving within stated time . . 107 52 
Execution of deeds — 

abroad ......... 55 29 

by officiid liquidator 95 47 

Executions — 

enforced after commencement of wfnding np by the court, 

or subjeot to supervision, void . . . .163 80 
not to issue against individual members of existing com- 
panies after registration 195 97 

fitemption of certain existing complies from payment of fees 

on registration . . . . . . .189 95 

Existing companies — 

registration of . . . . , . . .179 89 
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Section. Page. 
Existing companies — registration of — 

limited by Act of Parliament or letters patent, 

not being joint stock company, may not 

register part r, 179 89 

- limited by Act of Parliament or letters patent 

not to register as unlimited company, or com- 
pany limited by guarantee . . part 2, 179 89 

not being joint stock company not to register as 

company limited by shares . . part 3, 179 90 

■ assent of members for . . . part 4, 179 90 

as limited company, not being limited by 
Act of Parliament or letters patent, 

part 5 179 90 

as company limited by guarantee, part 6, 179 90 

— — not invalid, although done with a view to the 

company bong woond up . . . . 180 91 

fees payable on 191 96 

companies not registering with limited 
liability exempted from payment 

of 189 95 

likewise where liability previously 
limited by Act of Parliament or 
letters patent .... 189 95 

not to affect obligations incurred previously 

thereto 194 97 

- certificate 0^ to be evidence of compliance with 

Act 192 96 

capable of being r^stered 180 91 

d^nition of joint stock company for the purpose of regis- 
tration as 181 91 

- evidence may be required by Registrar whether a 

joint stock company 187 94 

documents to be left with Registrar on r^istration of 

any joint stock company 183 92 

list of members and of the shares held by each, 

part I 183 92 

copy of instrument regulating company, part 2, 183 92 

statement in the case of a limited company, 

part 3, 183 93 

documents to be left with Registrar on registration of, 

not being a joint stock company . . . .184 93 

list of directors 184 93 

'" copy instrument regulating company . . 184 93 

copy resolution stating amount of guarantee in 

the case of company limited by guarantee ,184 93 

may register amount of stock instead of shares , .185 94 

authentication of statements to be delivered to Registrar on 

registration 186 94 
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Section. Pa«^. 
Ezistiog companies — 

for banking, registering as limited ooropan j, to give notice 

to customers 188 95 

limited liability does not apply till notice given .188 95 

roistering with limited liability to add " limited" to name 190 96 

effect of incorporation of 191 96 

of banking company in Scotland . . .191 96 

date of incorporatioa . • 192 96 

transfer of property of, to ino oi yuro fc e d nompaDy from 

date of registration 193 97 

continuation of existing actions and suits, notwithstand- 
ing registration 195 97 

prohibition against issuing execution against any individual 

member after registration 195 97 

-^-- proceedings to be taken to satisfy judgment .195 97 

effect of registration of 196 98 

provisions of instrument regulating company 

binding on registered c<»npauy . . . 196 98 

including resolution declaring amount of 
guarantee, in company limited by 

guarantee 196 98 

such parts as would have been inserted in 
Memorandum of Association unalterable, 

paite, 196 99 

^ Table A not to apply, unless adopted by special 

resolution part i, 196 98 

provisions relating to numbering of shares not 

to apply when shares not numbered . part 2, 196 98 
provisions of any Act of Parliament un- 
alterable part 3, 196 98 

the like of letters patent, without consent 

of Board of Ti-ade . . part 4, 196 98 

' saving of right of company to alter its constitu- 
tion, pursuant to powers contained in instru- 
ment r^ulating the company . . .196 100 
liability of contributories on winding up . parts, 196 99 

on presentation of petition to wind up, court may restrain 

proceedings against company and contributories . 197 100 

- proceeidings against, after order made, must be 

sanctioned by the court . . . .198 100 
Expenses of voluntary liquidation entitled to priority in pay- 
ment 144 71 

Extracts — 

from documents kept by the Registrar of Joint Stock Com- 
panies pait 5, 174 86 

fees payable for .... pai*t5, 174 86 

Extraordinary resolution — 

definition of V2^i 64 
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parts, 



Extraordinary resolution — 
to wind up voluntarily 

notice thereof to be advertised 

respecting disposal of books of company winding up volun- 
tarily ..*.,.. 

required for sanction of general scheme of liquidation 
' for compromise with creditors 
— ^ for compromise with contributories . 
Falsification of books of company — penalty for . 
Fees — 

payable on registration 

Tables B and C . . . 

taken in the court of the Vice- Warden of the Stannaries — 

- jurisdiction of the Vice- Warden over, 
payable on r^istration of existing company . 

- certain companies exempt therefrom 
Forms in Schedule may be altei^ by Board of Trade 
Fraudulent entries in books of company a misdemeanor 
Fraudulent preference void as against creditors on winding up 
General meeting — 

to be held annually . . 

^— annual list of menders ind summary of capital 

to be made out thereafter . . . * . 

power of liquidators to summon . . . « . 

to be annually called by liquidators .... 

to fill up vacancy in liquidators . , , , . 

Guarantee — company lintiited by 

liability of its members to be specified in Memorandum of 
Association . . 4 . . . part 4, 

^ membera npt liable beyond amount thus 

named part 5, 

with capital divided into shares — 

uncalled-up capital to be assets oft winding up 

by the court 

. on windhjg up voluntai'il^ 
Heirs- 
may be deemed to be contributories « . « . 
ne^ not be put on list of contributories in the first in- 
stance ........ 

Husband deemed to bQ contributoiry . . . . . 

Identity of name» in companies prohibited 

Incorporation — : 

certificate of, to be evidence of .... . 
winding up for non-commencement of business for one year 
from . . , ...,.,.. part 2, 
of existing company — 

effect of 

certificate of, evidence of compli^ce with Act . 
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Section. Page. 
Incorporation — 
of existing company — 

dateof 192 96 

of company registered under repealed Acta not ftfifected by 

repeal ... . . . . port 3, 206 107 

Increase — \ 

of capital — in companies- limited by sbares . . .12 6 

of capital or membei-s — 

notice thereof to be given to Registrar , . 84- 17 

Index to Table A -r- 128 

Individual name — 

official liquidator not to be called by his . . .94 46 

Indoi'sements. See Endorsements. 
Injunction against proceeding in actions, after presentation of 

petition to wind up 85 43 

Insolvent debtor — assignees of, may be deemed to be contribu- 

tories 77 39 

Inspection — 

of register of membei-s 32 16 

of books of company being wound up 1^ the coii,rt, or sub- 
ject to supervision 156 76 

of documents kept by Registrar of Joint Stock Com- 
panies part 5, 174 86 

fee payable for .... part 5, 174 86 

Inspectors — 

may be appointed by Board of Trade .... 66 29 

application for 56 29 

evidence in support 57 30 

security for costs may be required ... 57 30 

production of books to 58 30 

may examine on oath 58 30 

penalty for refusal to submit to examination . 58 80 

result of examination by, how dealt with ... 59 30 

expenses, how defrayed 59 31 

may be appointed by company ..... 60 31 

with same powers and duties as inspectora ap- 

pointed by Boai-d ©f Trade . . . .60 31 

report of, to be evidence 61 31 

insurance company- 
definition of 3 1 

may issue policies restricting liability of .individual mem- 
bers, or make funds of company alone liable, part 6, 38 20 
to publish half-yearly statement 44 24 

form of— Form D Ist Sch. 134 

re-registration of — 

when necessaiy 209 108 

time limited therefor 209 108 

copy deed of settlement, when unnecessaiy to be 

given to Registrar . . . . . 209 108 
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Section. Page. 
Insurance company — 
re-registration of — 

• commencement of Act for purpose of • . 209 108 

no fees payable thereon 209 109 

penalty on defeult of 210 109 

InterpleaJer— jurisdiction of Vice-Warden of the Stannaries 

on 116 56 

Invoices — company's name to be mentioned in ... 41 22 

Irish Court of Chancery — 
to be the court for winding up companies in Ireland . 173 84 

power of Lord Chancellor of Ireland to make rules in . 173 84 

Joinder of other members not necessary in suing member 
cognizant of company carrying on business with less 

than seven members ' . 48 25 

Joint Stock Companies Acts— 

definition of . . 175 87 

application of Act to companies formed under . • 176 88 

— to companies registered under , . . .177 89 
Joint stock company — 

definition of, for the purpose of registration as existing 

company 181 91 

— Registrar may require evidence thereof . . 187 94 

requisitions for registration of 183 92 

provisions respecting numbering of shares in, not to apply 

where shares not numbered . . . part 2, 196 98 

Judge in chambers — 

may compel inspection of register 32 16 

power of, in winding up proceedings .... 83 42 

Judicial notice — 

to be taken of signatures of officers of courts , . .125 60 

to be taken of signature of person administering oath .128 63 

Jurisdiction — 

of Vice- Warden of the Stannaries 68 34 

of court over suits and actions in winding up under 

supervision . 148 72 

Lands — 

company may hold 18 10 

^-— except companies not involving the acquisition of 

gain 21 11 

Board of Trade may give licence to such 

company 21 12 

form of licence, Form F ... 2nd Sch. 147 

Law agent — official liquidator may appoint ... 97 49 

Lawful purpose — company must be for a . . . . 6 3 

Letters of credit — company's name to be mentioned in . 41 22 

Letters patent — 

existing company limited by— 

— — not being joint stock company, may not re- 
gister . . . . part I, 179 89 
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Lettere patent — 
existing company limited by — 

may not roister as an unlimited company, or 

company limited by guarantee . part 2, 179 89 

provisions of, regulating existing company unalterable on 
registration, except with consent of* Boaixl of 

Trade part 4, 196 98 

Liability — 

limitation of . 7 3 

of members of registered companies . . . .38 19 

limited by shares .... part 4, 38 20 

by guarantee. . . . . part 5, 38 20 

may be restricted in policy of assurance, part 6, 38 20 

of past members of registered companies — 

- restricted to one year . , . part I, 38 20 

to debts contracted after they ceased to be 

members . . . . . part 2, 38 20 

is incuned only in default of existing mem- 

bers pai-t 3, 38 20 

of contributories — 

nature of 75 38 

placed by liquidators on list of contribu- 

tories parts 8 and 9, 133 (r6 

of existing company after registration under 

Act part 5, 196 99 

^— of unregistered companies .... 200 104 

Liberty to apply, reserved by order, for winding up subject 

to supei-vision 147 72 

Lien upon machinery at mine may be adjudicated upon by 

the Vice-Warden of the Stannai'ies . . . .116 56 

Limited — 
to be affixed to the name of company limited by shares, part 1,8 4 

- of company limited by guarantee . part i, 9 4 

on registration of existing company as limited 

company 190 96 

banking, insurance, and provident companies to publish 

half-yearly statement .... . 44 24 

form of— Form D 1st Sch. 134 

Limited company — 

to have name affixed to its places of business, common 

seal, and all documents . . . . .41 22 

penalty in case of default . . , • 42 22 

security by, for costs when plaintiff .... 69 35 

assent necessary to register existing company as a, part 5, 179 90 

Liquidation — geneitd scheme of, may be sanctioned . .159 77 

Liquidators — 

to be appointed for winding up voluntarily . part 2, 133 65 

appointment of . . . " . . . pai-t 3, 133 65 

sole liquidator may be appointed . part 4, 133 65 
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Liquidators — 
appointment of — 
^— may be delegated to creditors .... 
filling up vacancies in such appointments 

powers of dire^rs cease upon . . pait 5, 

-^— by court, when none acting .... 

remuneration of , part 3, 

— payable in priority to all other claims 
powei-s'ot^ — 

— when several appointed . . . part 6, 

include powers given to official liquidators, part 7, 

■■ to settle list of contributories . . part 8, 



Section. Page. 



pait9, 
paii-io, 
part 10, 



1 to make calls .... 

to pay debts of company . 

■ to adjust rights of contributories 

to apply to court . 

for enforcement of calls . 
— — to summon general meeting 
r to compromise with creditoi-s . 

with contributories and debtoi-s 
r to give complete discharges for compromised debts 

to take security for discharge of debts to company 

r to accept shaies, &c.^ for company's property . 

to appoint arbitrators to decide price of in* 

terest of dissenting members to such sale 

must call annual general meeting ..... 

account to be laid before it ... . 

power of company to fill up vacancy in . 

removal of, liy court . , . . 

on conclusion of winding up— to make up account . 

to call meeting of company by advertisement 

to make return thereof to Registi-ai* . 

penalty on default 

misapplication, retainer, misfeazance, or breach of trust by 
prosecution of delinquent directors and pfficera of com- 
pany by 

in winding up subject to supervision — 

court to have regard to wishes of creditors and 

contributories in appointment of . 

court may appoint additional .... 

removal of, and filling up vacancies in such 

appointments 

" powers of . ' 

to exercise acts of official liquidators 
— — ^ appointment of, to office of official liquidators 
when winding up, subject to supervision, 
superseded by order to wind up by the court 

prosecution of delinquent directors and officers of 

the company by . . , » . . 
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Lis pendens — petition to wind up when registered to be .114 54 

List of contributories — 

to be settled after order to wind up .... 98 49 

by liquidator on voluntary winding up, pai-t 8, 133 66 

representative contributories to be distinguished in . 99 49 

List of directors — 

\ of company not having capital divided into shares to 

be sent to Registrar .45 24 

penalty for default 46 25 

to be delivered to Registrar on registration of existing 

company, not being a joint stock company . .184 93 

Lord-Warden of Stannaries may remit appeal to Court of 

Chancery 124 60 

Machinery — 

interpleader respecting, may be adjudicated on in Stan- 
naries Court • . .116 56 

issue may be directed by Vice- Warden . .116 56 

Majority — 

necessaiy to pass special resolution .... 51 27 

- extraordinary resolution 129 63 

necessary for assenting to registration of existing com- 
pany, .... parts 4, 5, and 6, 179 90 

computation of, when poll demanded . .179 90 

Marriage of contributory 78 39 

Managers — 

appontment and acts of, deemed valid .... 67 33 

misapplication, retainer, mesfeazance, or breach of trust 

by 165 81 

Marshalling assets of banking company issuing notes . . 182 92 

Meaning of contributory 74 37 

Meetings — 

to pass special resolution . , . . . . 51 27 

— — summoning of, in absence of regulations . . 52 27 

chairman at, when not appointed by regulations . 52 28 

evidence of proceedings of 67 33 

to be considered duly held until contrary proved . . 67 34 

of creditors and contributories on winding up by the 

court 91 45 

voluntarily 139 69 

- subject to supervision • . . . . 149 72 
Meeting, general— 

to be held annually 49 26 

may be summoned by liquidators . . . .139 69 

of the company to be called by advertisement on con- 
clusion of winding up voluntarily .... 142 70 
— -— return thereof to be made to Registrar . .143 70 
Members — 

definition of 23 12 
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Section. Page. 
Members — 

annual snmmary and list of 26 14 

to contain names of persons who have ceased to 

be members .... part 7, 26 14 

notice of increase in the number of, to be given to the 

Registrar 34 17 

liability of 38 19 

for debts and liabilities of company . . .38 19 

for expenses of winding up .... 38 19 

for adjustment of rights of contributories . . 38 19 

limited to one year from ceasing to be members, 

part I, 38 20 

to debts contracted whilst members . part 2, 38 20 

the existing members primarily liable partj, 38 20 

in companies limited by shares . part 4» 38 20 

by guai-antee , . . . . part 5, 38 20 

may be restricted in policy of insurance or con- 

tract part 6, 38 20 

sums due to, in their character of members, not to be a 
debt in competition with creditor not a member, 

part 7 38 20 

when cognizant that company is carrying on business 

wit^ less than seven members, personally liable . 48 25 

may then be sued without joinder of other 

members 48 26 

entitled to copy of Memorandum and Aiiicles of Association 19 10 

special resolutions 54 28 

declaration in action against ..... 70 36 

alteration in status of, after comnoencement of wind- 
ing up by the court, or sulgect to supervision, 

avoided 153 75 

the like in winding up voluntarily . . . 131 64 

may dissent to sale of property of company bemg wound 

up voluntaiily for shares . . , , .161 78 

^— purchase of interest of such dissentient . .161 78 

price to be paid therefor 162 79 

to be decided on arbitration . . . 162 79 

of existing company registered pursuant to Act— 

^— actions against, may be continued . , . 195 97 

execution may not issue thereon . . 195 97 

proceedings against, may be restrained after pre- 

sentation of petition to wind up . . . 197 100 

after oixier made to wind up, leave of the court 

necessary before proceeding against , .198 101 

liability of, on winding up . . part 5, 196 99 

of unregistered company — su^ for debts of company, 

after giving ten days' notice to company to pay same, 

may apply to wind up ... part 46, 199 103 
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MemDei-s — 

of unr^istered company — 

their liability on winding up. ... . . 200 104 

proceedings against, may be restrained after jm^ 

sentation.of petition to wind up .... 201 105 

after order made to wind up, leave of the court 

necessary before proceeding against . . 202 105 

^Memorandum of Association 6 3 

of company limited by shares — subscribers to . . 8 4 
form of— Form A ... . . . 2ndSch. 135 

each subscriber to take a share ... & 4 

to state the number he takes .... 8 4 

altemjions \n, . . . ... .12 6 

of company limited by guarantee 9 4 

form of — Forms B and C . . . 2nd Sch. 1S6 

of unlimited company 10 5 

form of— Form D 2nd Sch. 144 

stamp of . ... . . . . .11 6 

signature to . . . . 11 6 

attestation of 11 Q 

effect of, when registei-ed 11 6 

change of name in 13 6 

registration of . .17 9 

member entitled to copy of 19 lo 

•^— penalty in case of defeult .... 19 10 

subscriber* of, to be members 23 12 

such regulations of existing company as would hare been 

contained in, binding on r^istration . part 6, 196 99 
Mining companies— 

within the Stannaries, consisting of more than twenty per- 
sons, not required to roister .... 4 2 
engaged in working mines within the jurisdiction of the 

Stannaries to be wound up in that court . .81 41 

Minutes — 

of proceedings to be duly entered . . . . . 67 33 

when signed, evidence in legal proceedings ... 67 33 

Misdemeanor — ^falsificationofbooksof company a . .166 81 

Mode — 

of forming company 6 3 

of limiting liability 7 3 

Money — 

raising of, on assets by official liquidator ... 95 47 
may be ordered to be paid into Bank of England instead 

of to oflScial liquidator 103 51 

regulation of the account thereof with court .104 51 

Name — 

change of * . . , 13 6 

when two companies registered alikt . . .20 11 
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Name— 

oF company must not be ideDtical with a company already 

registered 20 11 

to be affixed to its places of business, common seal, and all 

documents 41 22 

penalty on default 42 22 

New company, shares in, may be taken for property of com- 
pany winding up voluntarily . . , .161 78 

Notes, bank — members of banking company subject to unli- 
mited liability in respect thereof . . . . 182 92 

Notice— 
of increase of capital or members to be given to Registrar 34 17 

of appeal or rehearing 124 59 

- time limited for giving 124 59 

of meeting on conclusion of winding up . . . 142 70 

Notices — 
company's name to be mentioned in . . . .41 22 

service of, on company 62 32 

by post 63 32 

of company — 

authentication of 64 32 

Number — 

of persons required to form company .... 6 3 

each share of company to be distinguished by a . .22 12 

of members of company must not be less than seven . 48 25 

winding up when less than seven . part 3, 79 40 

Numbering of shares of existing joint stock company — 

provisions respecting, not to apply where shares not num- 
bered part 2, 196 98 

Objects of company — 

to be stated in Memorandum of Association in company 

limited by shares part 3, 8 4 

in company limited by guarantee . part 3,9 5 

in unlimited company . . . part 3, 10 5 

Obligations — 

incurred previously to registration of existing company 

not affected by it 194 97 

- execution in respect of, not to issue against indivi- 

dual member 195 97 

Office- 
company to have a registered 39 21 

notice thereof to be given to Registrar . .40 21 

— - name of company to be affixed outside . . 41 22 

Office copy — 

of order sufficient evidence thereof for enforcement in other 

coui-ts 123 59 

of documents at registration office . « . part 5, 174 86 

fees payable tor ... . part 5, 174 86 
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Officer of company — 
misapplication, retainer, misfeazance, or breach of trust, 

by any 165 81 

falsifying books of company, guilty of misdemeanor . 166 81 
prosecution of, in the case of winding up by the court or 

subject to supervision 167 81 

^— in the case of a voluntary winding up . . 168 82 

Offices — ^for the registration of companies, constitution of . 174 85 
Official liquidator, provisional — 

appointment of, before winding up order made . . 85 43 

after 92 45 

court may restrict powers of 96 48 

Official liquidator — 

appointment of 92 45 

court may declare acts of one of several liquidators valid . 92 46 

secmity to be given by 92 46 

resignation of 93 46 

removal of 93 46 

filling up vacancies in 93 46 

property of company in custody of court during vacancy .92 46 

compensation of . . . , . . . .93 46 

style and duties of 94 46 

not to be called by his individual name .... 94 46 

powers of . . . . , . . . . 95 47 

to bring or defend legal proceedings ... 95 47 

-^— to carry on business of company ... 95 47 

— to sell and transfer company's property . . 95 47 

— to execute deeds, receipts, &c., in* company's 

name, and use company's seal ... 95 47 

— to prove and receive dividends on estate of bank- 

rupt contributory 95 47 

— to give bill of exchange or promissory note . 95 47 
^— to take out letters of administration of estate of 

deceased contributory 95 48 

— — to do all necessary acts for winding up company 

and distributing assets . . . . .95 48 

exercise of, without intervention of court . . 96 48 

k to appoint solicitor and law agent ... 97 49 

delivery to, of property, books, and money of company, 

by order or court 100 49 

to report order dissolving company to Registrar . .112 54 

penalty on default 113 54 

misapplication, retainer, misfeazance, or breach of 

trust, by 165 81 

prosecution of delinquent directors or officers of company 

by 167-81 

in Scotland, until making of rules, possess same powers as 

trustees of bankrupt esfe^tes . ... . • 171 83 
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Official Liquidator — 
of unregistered company— order to vest property of com- 
pany in name of 203 105 

— pow«r to bring or defend legal proceedings . . 203 106 

may exercise similar powers to those given in 

winding up companies under the Act . . 204 106 
Order — 

to rectify register 36 19 

on hearing of petition to wind up by the court . . 86 44 

to wind up subject to supervision 147 72 

for winding up— 

— - a stay of proceedings against company . . 87 44 

— the like, subject to supervision .... 148 72 

— copy of, to be forwarded to Registrar , . 88 44 
for winding op existing company registered pursuant to 

Act— 

a stay of proceedings against it or its members . 198 100 

for winding up unregistered company — 
—^ a stay against company or its members . . 202 105 
— — may include direction to vest property of com- 
pany in official liquidator .... 203 105 
upon oontributoiT conclusive evidence of money due .106 52 

to he only primd facte evidence to charge realty .106 52 

to dissolve company Ill 54 

— . to be reported to Registrar .... 112 54 

enforcement of 120 57 

to wind up made in either of the three kingdoms enforced 

in the others 122 58 

-^— mode of dealing with such order . . .123 59 
for money or goods to have company's name mentioned 

therem 41 22 

penalty on default 42 22 

Past member^ 

not liable — ^beyond one year . . . part i, 38 20 
^^ for debts contracted after ceasing to be a mem- 
ber part 3, 38 20 

unless existing members unable to contri- 

bute part 3, 38 20 

Pajrment — 
of money to Bank of England instead of to official liqui- 
dator 103 51 

regulations of account with court , . . 104 51 

Penalties — 

recovery of . 65 32 

application of 66 33 

Penalty — 
for not giving copies of Memorandum and Articles of 

Association ....... 19 10 
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Penalty— 

for not keeping register .25 13 

for not making out annual list of members, and summary 27 15 
for not reporting increase of capital, or members, to Regis- 
trar 34 18 

for company not having registered office . . .39 21 

for non-publication of name 42 22 

for not keeping register of mortgages .... 43 23 

for non-publication of statement 44 24 

for company not having capital divided into shares, not 

keeping list of directors ..... 46 25 

for non-registry of special resolutions . ... 53 28 

for refusing to give a^ies thereof . . .54 28 

for refusal to produce papers or answer questions before 

inspectors 58 30 

on official liquidator not reporting dissolution of company 113 54 

on falsification of books 166 81 

for perjury 169 82 

on company required to register making default , . 210 109 

Perjury— penalty for 169 82 

Perpetual succession— registered company to have . . 18 10 

Personal estate — shares of members to be . . . .22 12 
Personal representative — 

transfer by 24 13 

■ although not a member 24 13 

liable as contributories 76 38 

Petition — 

to wind up by the cx)urt . . ... .82 42 

- by whom presented 82 42 

operation of order 82 42 

coui-se to be pursued on hearing of • . .86 44 

to be lis pendens 114 54 

subject to r^stration as such . .114 55 

to wind up under supervision 148 72 

Policy of insurance- 
may restrict liability of individual members . part 6, 38 20 
may make funds of company only liable in respect 

thereof part 6, 38 20 

PoU— 

on special resolution .51 27 

computation of majority necessary to assent to registration 

of existing company if, demanded . , . .179 91 
Power of attoiiiey from company to execute deeds out of the 

kingdom 55 29 

Powers — 

of court 83 42 

cumulative 119 57 

of official liquidator 95 47 
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Powei-Sr— 

of liquidators 133 65 

of existing company to alter its constitution as allowed by 

instrument regulating it 196 98 

Postr— 

noticed may be sent by 62 32 

rules as to service by .63 32 

Preamble — 1 

Preference, fraudulent— void as against creditors on winding 

up 164 80 

Printing — 

of Articles of Association 16 8 

of special resolution 54 28 

Proceedings — 

at meetings, evidence of 67 33 

of winding up may be stayed 89 44 

legal, may be brought or defended by official liquidator 95 47 

in court of Vice-Wai-den of Stannaries, on proof of 

debts ......... 108 52 

of voluntary winding up, adoption of, on company being 

subsequently wound up by the court . . . 146 71 
against company — restraining of, after presentation of peti- 
tion to wind up 85 43 

■■ order to wind up, a stay of. . . .87 44 
the like to wind up subject to supervision 151 73 
against existing company, r^stered pursuant to Act, or its 
members, may be restrained after presentation of peti- 
tion to wind up 197 lOO 

- after oi-der to wind up, leave of the court neces- 

sary before instituting . . . . 198 100 
against unr^stered company or contributory therof, may 
be restrained after presentation of petition to wind 

up 201 105 

— — after order to wind up, leave of the ooui*t ne- 
cessary before proceeding with . . . 202 105 
by or against unr^istered company, after winding up, 

may be brought or defended by official liquidator . 203 102 
Prohibition — 
of partnerships exceeding certain numbers of pei*sons . 4 1 

against identity of names of companies . . . .20 11 

against certain companies holding land . . .21 11 

against canying on business with less than seven members 48 25 

Promissory note — 
how made or indorsed by company .... 47 25 

company's name to be mentioned in .... 41 22 

penalty on default 42 22 

persons issuing same without, personally liable . 42 22 

may be given by official liquidator on behalf of company. 95 47 
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Proof of debts — 

day may be named by court for . 

exclusion of creditors not proving by 

proceedings in court of Vice- Warden of Stannaries on 
of every description on winding up company 

Proof of documents of one court in other coui-ts . 

Property — 

of contributories, seizure of, on concealment or removal 

of company — 

to be in custody of court until appointment of 

official liquidator ..... 
likewise during vacancy .... 

- delivery up of, to official liquidator, by order of 

COUl't 

persons having, in their possession, may be 

summoned before court .... 
their examination on oath 
their apprehension on default of appearance 
saving of their right of lien . 

distribution of, after winding up volim- 

tarily part i, 

- may be sold for shares, &c., upon company 

winding up voluntarily .... 
of existing company passes to incorporated company from 

date of registration 193 

Prosecution — 

maybe brought by officialliquidator . . parti, 
of delinquent directors and officers, in the case of winding 
up by the court, or subject to supervision 

of winding up voluntarily .... 

Provisional official liquidator — 

appointment of, before order to wind up . . . 

after 

powers of, may be restricted 

Provident society to publish half-yearly statement , , 
Provisions of instrument regulating existing company unal- 
terable, if they would have been contained in Memo- 
randum of Association, and have been unalterable 

therein part 6, 

Publications — company's name to be mentioned in all official 

penalty on de&ult 42 

Public officer — 

of existing company, continuation of actions against, on its 

registration . . . . . . .195 

right of certain banking companies to sue by . 2nd Part, 3rd Sch. 
Railway company, incorporated by Act of Pailiament, not 

unregistered company 199 

Real estate, shares not to be of the nature of . . .22 
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of order for 



from 



part 4, 



Receipts — 

company*s name to be mentioned in 

penalty on default . 

of official liquidator on behalf of company 

Recovery of penalties 
Rectification of register . 

— - notice to be given to Registi:ar 

after winding up . . . 
Register of merobei's 

particulars to be entered therein . 

penalty for non-compliance 

effect of conversion into stock thereon 
no notice of any trust to be inserted in 
to be kept at registered office 
inspection of ... . 
copy of 

- penalty on refusal of inspection, or giving copies 
judge in chambers, or Vice- Warden of Stannaries, 

may compel inspection . 

closing of 

remedy for improper entry, or omission 
prima facie evidence of its contents 
rectification of, after winding up . 
Register of mortgages 

particulars to be entered therein . 

penalty for non-compliance 

inspection of, by creditor or member 

^— penalty on refusal . 

inspection may be compelled 

Registered office — 

company to have a . . . 

penalty in case of default . 

notice of, must be given to Registrar 

- effect of non-compliance . 
of unregistered company, for the purpose 

op 

temporary power for company to change 

preliminary advertisement necessary 

Registrar of Joint Stock Companies — 

definition of 

not to receive notice of any trust . 

to have notice of increase of capital or members 

to have notice of rectification of register 

to have copy of winding up order sent to him 

to make minute thereof . 

to make minute of dissolution of company winding 

the court . 

- voluntarily . 
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Registi-ar of Vice-Warden of the Stannaries — 

may sdi hj auction without licence . . . • . 68 35 

powers of 83 42 

Registration — 

of Memorandum and Articles of Association . . .17 9 

fees payable on . . . , . .17 9 

in company having capital divided into 

shares .... Table B, 1st Sch. 132 
in company not having capital so di- 
vided . ... Table C, 1st Sch. 133 

effect of 18 10 

date of, when company formed under Joint Stock Com- 
panies Acts 176 88 

^^ the like, of company roistered under Joint Stock 

Companies Acts 177 89 

of existing companies 179 89 

when allowed 180 91 

documents to be delivered to Registrar on — ^being 

joint stock company 183 92 

not being joint stock company . . .184 93 

property passes to incorporated company thereon 193 97 

— — obligations incurred previously to, not affected by 

it . 194 97 

effect of 196 98 

— — liability of contributories on winding up, part 5, 196 99 

Registration office — 

constitution of ., 174 85 

appointment and removal of clerks and Registrars 

in part r, 174 85 

^^ their duties part 2, 174 85 

- their salaries . . . . . part 6, 174 86 
places at which offices are to be established . part 3, 174 85 
office of Registrar of Stannaiies Court may be a, part 3, 174 85 

seal of part 4, 174 85 

inspection of documents at . . . . part 5, 174 86 

fees payable on inspection .... part 5, 174 86 

for office copy certificate of incorporation, part 5 , 174 86 

for copies of documents . . . part 5, 174 86 

provisions for existing Registrara and clerks . part 6, 174 86 

definition of Registrar, as mentioned in the Act, part 8, 174 86 

R^istry of petition to wind up as lis pendens . . .114 54 

R^ulations of company 14 7 

{See Articles of Association.) 

Rehearings • . . . 124 59 

Removal — 

notice of, to be given 124 59 

of name from register 35 18 

of official liquidator 93 46 
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Removal— 

of liquidator 141 70 

of additional liquidator appointed by the court, in wind- . 

ing up under supervision 150 73 

Remuneration — 

of oflBcial liquidator 93 46 

of liquidators parts, 133 65 

payable in priority to other claims . . . 144 71 

Repeal of Acts 205 107 

saving clause as to 206 107 

saving of Table B, when applying to company existing 

at commencement of Act . . • part 5, 206 107 
saving of existing proceedings for winding up under Acta 

repealed 207 107 

saving of conveyance deeds made under Aots repealed . 208 108 

Report of inspectors to be evidence of their opinion . . 61 31 
Representative contributories — 

to be distinguished in list of contributories . . .99 49 

proceedings on default of payment by , . . .105 52 
Requisitions — 
for registration by existing company, being a joint stock 

company ........ 183 92 

- not being a joint stock company . . , 184 93 
Re-registration — 

companies required to register 209 108 

time limited for 209 108 

penalty on default . . . . , .210 109 

exemption from payment of fees on . . . . 209 109 
when unnecessary to hand copy deed of settlement to 

Registrar on .209 108 

commencement of Act for purposes of . . . . 209 108 
Resignation — 

of official liquidator 93 46 

of liquidator , ... . . . . .140 69 

Resolution — 

evidence of, at meetings ...... 67 33 

definition of special 51 27 

— — extmordinary 129 64 

to wind up voluntarily . . , . . .129 63 
necessary to register existing company as company limited 

by guarantee part 6, 179 90 

■ copy to be delivered to Registrar on registra- 
tion of company, being a joint stock com- 
pany .183 92 

not being a joint stock company . .184 93 
Restraining proceedings— 

against company, after presentation of petition to wind up 85 43 

— — to wind up, subject to supervision . . , 148 72 
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Restraining, proceedings — 
against existing company registered pursaant to Act, or 

its members, after presentation of petition to wind up 197 100 
against contributoiy of unregistered company, after pre- 
sentation of petition to wind up . . . .201 105 
Return to Registrar of meeting held on conclusion of volun- 
tary winding up 143 70 

Rights of creditors saved on a voluntary winding up . .145 71 

Rules — 

power of Lord Chancellor to make, for Court of Chancery 170 83 

rules made in pursuance thereof . . Appendix, 160 ' 

- Court of Session in Scotland to make . .171 83 

- Vice- Warden of Stannaries to make . . .172 83 
Lord Chancellor of Ireland to make . . ,173 84 

Salary of Registrar and clerks in registration office . .174 86 

Sale— 

of company's property by official liquidator . part 3, 95 47 

of property of company winding up voluntarily for shares, 

&c. . , . . 161 78 

Saving — 

of right of creditors in voluntary winding up . . 145 71 

clause of repealed Acts 206 107 

Schedule, First. 

regulations for management of a company limited by 

shai-es . . Table A, 112 

index to — 128 

balance-sheet, form of — 127 

fees payable on registration of company with capital di- 
vided into shares Table B, 132 

■ not having capital divided into shares . Table C, 133 
statement to be published half-yearly by insurance and 

other companies, pursuit to Section 44 . . Form D^ 134 

Schedule, Second. 

Memorandum of Association of company Iknited by 

shares Form A, 135 

■ of company limited by guarantee, not having 

capital divided into shares . . . Form B, 136 

Articles of Association thereof . . — 137 

of company limited by guarantee, having capital 

divided into shares .... Form C, 142 

Articles of Association thereof . . — - 143 

of unlimited company with capital divided into 

shares FormD, 144 

Articles of Association thereof . . — 145 
annual summary of capital and shares of company . Form E, 146 

licence to hold lands Form F, 147 

Schedule, Third. 

statutes repealed 1st Part, 147 
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Schedule, Third, 
saving and re-enactment of 7 & 8 Vict. c. 113, s. 47 2nd Part, 148 
and 20 & 21 Vict, c.49, part of section 12 . — 149 

Scheme of liquidation maj be sanctioned .... 159 77 

Scotland — 

recovery of calls by liquidator from member residing in . 121 58 

examination of witnesses in 127 61 

existing banking company in — effect of registration of .191 96 

Seal, common — 

to have name of company engraved theiton ... 41 22 

of company may be used by official liquidator . . 95 47 

Security — 

for costs where limited company plaintiff ... 6^ 35 

^^ proceedings may be stayed until, given . . 6& 35 

to be given by official liquidator 92 46 

power of liquidators to take, for discharge of debts due to 

company 160 77 

Seizure of property of contributory concealing or re- 
moving it 118 56 

Service — 

of summons, notice, order, or document on company . 62 32 

by letter, regulations respecting 63 32 

Session, the Court of — 

all companies registered in Scotland to be wound up in . 81 41 

power of, to make rules ...,,. 171 83 

Set-off against debts due by contributory .... 101 50 

Share capital — 

uncalled-up, of company limited by guarantee, to be 

assets on winding up by the court .... 90 45 

on winding up voluntarily. .... 134 67 

Shares — 

company Hmited by ....*... 8 4 

liability of membei*s in . . . part 4, 38 20 

to be personal estate . 22 12 

transfer of . ....... . . 22 12 

after voluntary winding up .... 131 64 

after commencement of winding up by the court, 

or subject to supervision, avoided . .153 75 
in companies roistered under Joint Stock Com- 
panies Acts 178 89 

to be numbered in companies having capital divided into 

shares 22 12 

in register — 

held by each member to be stated . . .25 13 

to be distinguished by numbers . . .25 13 

amount paid thereon to be inserted . . .25 13 

taken, number of, to be inserted in annual summary .26 14 

forfeited,to be included in annual summary. . part 6, 26 14 
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Shares — 
company with capital dirided into, to make annual list of 

members, and sammarj of capital, &c. ... 26 14 

form of— Fonn E 2nd Sch. 146 

penalty for not so doing . . . .27 15 

consolidation thereof, notice to be giyen to Registrar .28 15 

certificate of, pnTTw/ad^ eyidence of title . . . 31 16 

power of liquidator to take, for sale of property of company 161 78 

Short tiUe of act 1 1 

Signature — 

to Memorandum of Association . . . .11 6 

to Articles of Association 16 8 

of officers of court to be taken judicial cognizance of . . 125 60 

Sole liquidator may be appointed . . . part 4, 133 65 

Solicitor— official liquidator may appoint ... 97 49 

Special commissioners — 

for receiving evidence 126 61 

- their poweis 126 61 

Special matter need not be set forth in declaration against 

member 70 36 

Special resolution — 

definition of 51 27 

meetings to pass — 

' two necessary 51 27 

requisite majority at 51 27 

notice of 51 27 

the like in default of regulations providing 

for time for holding .... 51 27 

chairman at 52 27 

votes at 51 27 

the like in default of regulations . . 52 27 

alteration of Articles of Association by .... 50 26 

of regulations of companies formed under Joint 

Stock Companies Acts by . . . .176 88 

to be piinted and copy forwarded to Kegistrar . .53 28 

penalty in case of default .... 53 28 

copy to be annexed to Articles of Association ... 54 28 

member's right to copy ...... 54 28 

penalty on default of supplying copy . . 54 28 

to wind up company by the court 79 39 

to wind up company voluntarily 129 63 

to be advertised 132 65 

to confiiin sale of property of company winding up volun- 
tarily for shares 161 78 

may be passed concurrently with resolutions to 

wind up 161 78 

to determine method of raising money for pur- 

chase of dissentient members' intei-ests . .161 78 
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Specialty debt — 

moneys payable under Articles of Association to be a . 16 9 

liability of contributory a 75 38 

Stamp — 

of Memorandum of Association . . . . .11 6 

of Articles of Association .16 8 

Stannaries, Court of the Vice- Warden of the — 

jurisdiction of 68 34 

may compel inspection of register 32 16 

companies engaged in working mines within the jurisdic- 
tion of, to be wound up by 81 41 

time and place for hearing petition in .... 83 42 

proceedings on proof of debts in 108 52 

adjudication thereon 108 52 

on lien of creditors .... 108 63 

direction of issue for trial on common law side of 

court 108 53 

or in superior courts .... 108 53 

adjudication on interpleader upon effects at mine . .116 56 

issue may be directed therein . . . .116 56 

enforcement of ordei*s of .120 57 

jurisdiction of, co-extensive with Court of Chancery .120 57 

appeals from orders of 124 59 

power of, to make rules 172 83 

•^— to regulate fees in proceedings thereunder . 172 83 

application thereof . . . .172 83 
Statement — 

to be published by limited banking and insui*ance com- 
panies, and deposit, provident, or beneHt societies .44 24 

days of publication 44 24 

form of— Form D 1st Sch. 134 

— — to be hung up in registered offices and places of 

business 44 24 

penalty on default 44 » 24 

members and creditors entitled to copy . .44 24 

Status of members — alteration of, after voluntary winding 

up void 131 64 

Statute- 
lift 12 Vict. c. 43 65 32 

17 & 18 „ c. 104 . . . . . . 65 33 

14 & 15 „ c. 93 65 33 

18 Vict. c. 32, s. 11 . ...... 116 56 

„ c. 32 124 59 

C.32, s. 23 172 83 

"The Joint Stock Companies Act, 1856" . . .172 84 

Ibid 175 87 

" The Jomt Stock Companies Acts, 1856, 1857 *' . . 175 87 

" The Joint Stock Banking Companies Act, 1857 " . . 175 87 



d by Google 



INDEX. 



209 





Section. 


Page. 


Statute— 






*' The Act to eDable Joint Stock Banking Companies to be 






formed on thePrinoiple of Limited Liability " 


175 


87 


evict. 0.110 . 


175 


87 


6Wm. IV.C.62 • 


186 


94 


8 Vict. c. 110 
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108 


repeal of . . 


205 
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21 & 22 Geo. III. c. 46 (Parliament of Ireland), 






repealed- . . . . . 1st Part, 3rd Sch. 


147 


7 & 8 Vict. c. 110, repealed , , 




147 


»» ft 99 111 »» »> 




147 


' »f " »» *»» ll*' »». »> 




147 


8& 9 Vict, c 98 




147 


9 & 10 Vict. c. 28 „ ,, 




147 


»» »» )» Crf < 5 „ y f 




147 


10 & 11 Vict, c 78 „ ,, 




147 


11 & 12 Vict. c. 45. „ ,, 




147 


12&13 Vict. c« 108 „ ,, 
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19&20 Vict. c. 47 „ ,, 




148 


20&21Vict.c* 14 ,, ,, 
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n » f, C* 49 ' ,i • , , ■ 
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T ' » 99 M c» 78 ,> , , 
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»> »♦ >» c. 80 „ ) , 
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— - Si & 22 Vict. c. 60 ,> , , 




148 


»» »> „ c 91 „ , , 




148 


t & 8 Vict, c 118, 8. 47, re^nacted . * 2nd Part, 3rd Sch 


. 148 


7 Geo. IV. c.46 ,, ,, 


) f 


149 


20 k 21 Vict. c. 49,part of ». 12. • . ,- 


9 9 


149 


Stay of proceedings — 






after presentation of petition to wind up , , > 


85 


43 


— existing company registered undtt* Act . . 


197 


100 


unregistered company 


201 


105 


order to wind-up a . • . - . 


87 


44 


— — existing company registered under Act » * 


198 


100 


•^— miregistered company » . • . . 


202 


105 


of winding up . . . « . . . . • 


89 


44 


Staying of actions — jurisdiction of court in winding up 






subject to supervision , 


151 


rs 


Stock— ... 






conversion of paid-up shares into— notice to be given to 






Registrar ........ 


28 


15 


effect thereof . . I 


29 


15 


amount of, be entered in register of members, and annual 






list 


29 


15 


certificate of, primA facvi evidence of title . 


31 


16 


ewBting company may register amount o^ instead of 






shares . . . . . . . . 


185 


94 


Style and duUesx)foflicial liquidator » . . . 


94 
P 


46 
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Subscribers — 

of Memorandum of AssociatioQ • . « • • 

— number of ...... . 

— to be members . . . . _ . • 

— to be'inserted in register of members . , . 
' of company limited by shares to take one share 

at the least 

the like, company limited l^ guarantee or 
milimited ... . . 
Sue— company required to register making defiiult may not 
Summary — 

annual . . . 

— foi-m of — Form E 

copy to be forwarded to Registrar , 

penalty on default ..... 27 
Summoning of persons having property of company in their 



Section. Page. 



Surplus— distribution of, by the court .... 
Suspending examination of witness in Scotland • ' • 
Swearing of affidavits , . . . . . ^ . 
Table A 

Index to ....», . 

to apply when companies limited by shares not registered 

with special Articles 15 

pot to apply to existing companies whea registered, ex- 
cept by special resolution . • . part i, 196 
Table B— 

provisions of 

alteration of provisions of, by special resolution 

saving of repeal of, in certain cases . , . 
Thing in action, assignee o£^ may sue in his own name 
Third Schedule-^ , . . . 

Acts mentioned in First Part, repealed .... 

Acts set forth in Second Pait, re-enacted « 
Time for serving notice of appeal, or re-^iearing . 
Title— ; 

of Act . * 

questions of, may be decided on proc^ing^ lor improper 
entry, or omission from register • 
Transfer — 

of shares ....... 

- by personal representative . 

after voluntary winding up • . . 

after commencement of winding up by the court, 

or subject to superviidon, avoided • 
-— — in companies r^stered under J<uat Stock Cem- 
panies Acts ..,...,, 

of company's property by official liquidators . 
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UtSch. 
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Transfer — 

of property of existing company to incorporated company^ 

from date of registration 193 ' 97 

Trusts — no notice thereof to be inserted on. register or re- - < 

ceivable by Registrar 80 16 

Uncalled-up share capital — ^. 

of company limited, by guarantee, having capital divided 

into shares, to he assets on winding up by the oourt . 90 45 

' winding up voluntarily .•.,.. 184 - 67 

Unlimited company — 

definition of • . . . 10 5 

formed under Joint Stock Companies Acts-*-alteration of 

amount Qf capital or. distribution into ^hai'eg . . 176 88 

existing comply limited by Act of Parliament or letters 

patent not to register as . . . part 2, 179 89 

Unlimited llabilijty — membors of. banking company issuing 

notes sulgect to, in respect theraof . • . .182 92 

Unregistered companyr— , . 

definition of 199 101 

winding up ofj^see winding up of unnegistered companies) 199 101 
only deemed company under Act with respect to winding 

up proceedings 204 -^^106 

Vacancy — 

in the offic6 of official liquidator .•"... 93 46 

-—^ of liquidator 140" - 69 

.the like when appointed by creditors .135 67 

in appomtment of additional liquidator in winding up 

under supervision 150 73 

Vice-Wardfin of the Stannaries — .... 

jurisdiction of . .68 34 

Registrar of, may sell by auction without licence . . 68 34 

Voluntary winding up {see winding up voluntai'ily). 
Votes- 
ill default of regulations on passing spedal resolution .52 27 
at meeting of creditors and contiiButories-^afler winding 

up of the.court 91 45 

in winding up sul^ect to supervision . . . . 149 72 

of members of .existing company, computation of^ in cal- 
culating majority necessary for regisiration . ,179 90 

Winding up by the couf t — 

causes for .79 39 

on passing special resolution . ' . part i, 79 - 39 

— on suspending business for one year . part 2, 79 40 

— onreductionofmemberstolessthansevien, part 3> 79 40 
on company Jbeing .unable to pay its debts, part 4, 79 40 

, when deemed unable to pay . . 80 - 40 

when just and equitable . . . part 5, 79 40 

definition' of the court . • . 81 -41 
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Winding up by the courts 

petition for •»»••*•. 82 42 

■ by whom presented , . • » . 82 42 

— to be a lis pendens ..».•• 114 54 
— • course to be pursued on hearing of . • .86 44 
— ^ adjournment of ...... 86 44 

commencement of ••••..« 84 43 

■ ■ dispojsitionsof company's property thereafter Toid 153 75 

— execution tjiereafter void ... . » • 163 80 
staying proceedings against company after presentation of 

petition ........ • . .87 44 

■ against existing oompaoies registered pursuant to 

Act . * 197 100 

against contributories thereof • • .197 100 
provisional oflScial liquidator — : 

— appointment of . » 92 45 

. before order to wind up • • • ,85 43 

powers of, may be restricted . . ♦ . 96 48 

order for--^ .,.,... 

— * its operation •.»••*• 82 42 

— copy to be sent to Registrar * * . . 88 44 
' 'a stay of all proceedings against company . . 87 44 

against contributories of existing companies 

registered under Act . * « .198 100 

— inspection of company's books after . . * 156 76 
wishes of ci-editore or contributories to be regarded 4 91 45 

' meetings to be held « * • • ^ 91 45 

— chairman thereat ....... * •91 45 

— votes thereat . 4 • . » • » 91 45 
appeals and rebearings .4 • . • • * • 124 59 
otiicial liquidators — . 

— appointment ot , * . » « 4 92 45 

liquidatore conducting winding up sub- 

. ject to supervision may be appointed 4 152 74 
' resignations, removals, and filling up vacancies .93-46 

— style and duties of ...... 94 46 

' powers of 95 47 

list of contributories ....*.» 98 49 

representative contributories to be distinguished 

therein ........ 99 49 

powers of couit — .... 

— respecting company's property— • 

to require delivery thereof • • • 100 1 49 
to summon persons suspected of conceal- 
ment thereof • . . • . 115 -55 

— to examine persons brought before it • .117 66 
—« to order payment of debts by contributory .101 50 

to make calls . . . . . . . . • « 102 51 
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Winding up by. the court- 
powers of court — 

— — to arrest absconding contributory 

— to exclude creditors not proving . 

— to adjust rights of contributories . 

— to order payment of moneys into bank 
— — to order payment of costs . , - 

to be cumulative .... 

power of Court of Chanoeiy in chambei-s . - 
Stannaries, Court of— 

• jurisdiction of ... . 

power of Registrar of . • . 

<■ powers of — 

to appoint time and place for hearing 

petition ..... 
on proof of debts .... 
to decide interpleader 
contributories — 
orders on, conclusive evidence . 

— residing in Scotland, recovery of calls from 
' estate of deceased, proceedings may be taken to 

administer . • - 

— compromise with . 
proof of debts 

compromise with creditors • 
fraudulent preference void 
enforcement of orders . 

made in England — in. Ireland and Scotland 

mode of dealing therewith 

■ judicial notice to be taken of signature of oflScers' 

creditors may apply for order, notwithstanding a volun 
tary winding up . 

adoption of proceedings of voluntary winding up 

Evidence — special commissioners for receiving 

— — examination in Scotland , . 

— swearing of affidavits- , . 
' books of the company- to bo 

effect of, on share capital of company limited by guarantee, 

having capital divided into shares • 
delinquent directors and officers — • 

assessment of damages against . • 

prosecution of . . ■ . • . , 

&lsification of books— .... 

- penalty on • • . . • . 
dissolution of. company . ... • 

— to be reported to Registrar 

. penalty on default . • . 

— disposal of company's. books thereafter 
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Winding up by the court of unregistered companies • . 199 101 

definition of unregistered company • . . • 199 101 

may not be voluntarily . • , . part 3, 199 102 

nor subject to supervision .... part 3, 199 102 
determination of court in which proceedings are to be 

taken part i, 199 101 

causes for . . . ... . . part 3, 199 102 

— • when company deemed unable to pay its 

debts ... . . . part 4, 199 102 

on non-payment of sum exceeding £50, 

three weeics iifler demaad . part 40, 199 102 
on . non-satisfj^ption .of demand made by 
member sued for company's liabili- 
ties part 46, 199 103 

on return of ejiecution in England or Ire- 
land unsatisfied . . . part 4c, 199 103 
OQ decree for sale of materials by Stanna- 
ries Court .... part 40?, 199 103 
on the ejtpiry,. in Scotland, of a judicial 

eharge &r payment . . part 4^, 199 - 104 
on proof to court of company's ina- 
bility .. .. .. . part 4/, 199 104 

ooDtributories, who deemed to be » 200 104 

■ death, baijki-uptcy, or marriage of . . . . . 200 104 

— stay, of proceedings against, after presen^tion of 

petition 201 105 

order for — a stay of all proceedings against company or 

members 202 105 

official liquidator — ■ 

provision for vesting company's property in , 203 105 

— — power of, to bnng and de^d pix)ceedings tor and 

against company . . ... . 203 105 

— »^ may exercise similar powers to those in winding 

up companies under the Act . • . 204 106 
special pi-ovisions i-especjting, QurauUttive to provisions ©f 

winding up by the pourt , 204 106 

Winding up subject to supervisiop • . • • • 147 72 

petition for . . .148 72 

deemed for cei-tain purposes for winding up by 

the court 148 72 

order for . 147 72 

— when it can be made ...... . . 147 72 

particulars of 147 72 

effect of ........ . . .151 73 

— inspection of bopks after ... . . . 156 76 

wishes of creditors and cpntribntories to be regarded .149 72 

— meetings thereof . 149 72 

how held 149 72 
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Winding tip subject to roperrision — 
meetings of creditors and coDtributories — 

• chairman at . ... • , 149 72 

Totes at - * 149 72 

liquidators—^ 

- wishes of creditors and oontribtitories on appoint- 

ment of, to be regarded * , ' . * . , 149 72 

- appointment of additional ' . * . * , . 1 50 73 
removal thereof and filling np vacancies .150 73 

powers of 151 73 

to exercise powers of official liquidators , .151 73 

- may be appointed official liquidators on winding 

up by the court . * • " , ' , . . 152 74 
commoioement of winding up — 

dispositions after, void • . . . , 15S 75 

executions after, void* . * , ' . * , . 163 80 

staying of actions after presentation of petition . .148 72 

after oi-der . * . ' 151 73 

proof of debts . .'.-.•. . , . .158 76 

compromise with creditors . • . * , . - . . 1 59 77 

with contributories and debtors i . . 160 77 

fraudulent preference void . * . ' . " . . . 164 80 
delinquent drrectors and 'officers — . - 

- assessment of damages against ,* , , , 165 81 

prosecution of ' . * . * ... . 167 81 

falsification of books — • 

penalty on i 1^6 81 

dissolution of company— i- 

— - disposal of books on . • , . . 155 75 
of miregistered ccanpanies — * 

may not take place . . . part 2, 199 102 

Winding up voluntarily — 

causes for • 129 63 

■' ' bj resolution on occurrence of event upon which 
the dissolution of the company is provided for 

by the Articles . . . . . . 125 63 

— ^ on passing a special resolution . ' . ' . ' .129 63 

advertisement of .... 132 65 

- on passing an extraordinary resolution . .129 63 

• advertisement of 132 65 

commencement of . . . , , , . 130 64 

- subsequent dispositions of company's property 

void * . - . • 153 75 

effect of— 

saving of corporate powers of company . .131 64 

on diare capital of company limited by guarantee, 

having capital divided into shares . .134 67 

oonseqtiences t)f .•.'..•,•.*. , 133 65 
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Winding up voluntarily— 
liquidatora — 

—• — Appointment of 133 65 

delegation of, to creditors . « . .135 67 

by' court' when none acting . . •141 70 

— • supplying vacancies in 140 69 

— — powers <? 133 65 

. renioval 6f . , * 141 70 

■ ■ penalty on, for not making return to Registrar 

* of meeting hdd on condusion of winding up 143 . 70 

arrangement between company and creditors . .136 67 
■ individual ci^itor*8 or contributory*! appeal 

therefrom 137 68 

court — 

— • application by liquidators or creditors to • .138 68 

— . powers of . " 138 68 

meeting of compaiiy — 

power ofnquidators to convene . « ,139 69 

listofcontributories .' . . . . part 8, 133 66 

calb may be made by liquidators . • • part 9, 133 .66 
contributories — 

compromise with ...... 160 77 
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